
AGENDA ITEM L-02 

CITY OF LODI 
COUNCIL COMMUNICATION 

AGENDA TITLE: Ordinance No. 1794 Entitled, “An Ordinance of the City Council of the City of Lodi 
Adopting a Development Agreement Pertaining to the Development of 151 Acres 
Located on the West Side of Lower Sacramento Road between the Woodbridge 
Irrigation District Canal and Vine Street (Westside Project) (Development 
Agreement GM-05-002)” 

MEETING DATE: April 4,2007 

PREPARED BY: City Clerk 

RECOMMENDED ACTION: Motion waiving reading in full and (following reading by title) 
adopting the attached Ordinance No. 1794. 

BACKGROUND INFORMATION: Ordinance No. 1794 entitled, “An Ordinance of the City Council of 
the City of Lodi Adopting a Development Agreement Pertaining to 
the Development of 151 Acres Located on the West Side of 
Lower Sacramento Road between the Woodbridge Irrigation District 

Canal and Vine Street (Westside Project) (Development Agreement GM-05-002)” was introduced at the 
regular City Council meeting of March 21, 2007. 

ADOPTION: With the exception of urgency ordinances, no ordinance may be passed within five days of 
its introduction. Two readings are therefore required - one to introduce and a second to adopt the 
ordinance. Ordinances may only be passed at a regular meeting or at an adjourned regular meeting: 
except for urgency ordinances, ordinances may not be passed at a special meeting. ld- All ordinances 
must be read in full either at the time of introduction or at the time of passage, unless a regular motion 
waiving further reading is adopted by a majority of all council persons present. Cal. Gov’f Code 5 36934. 

Ordinances take effect 30 days after their final passage. Cal. Gov’r Code 8 36932 

This ordinance has been approved as to form by the City Attorney. 

FISCAL IMPACT: None. 

FUNDING AVAILABLE: None reauired. 

RJljrnp 

Attachment 

L Randi Johl 

City Clerk 

APPROVED: 
Blair m, City Manager 

councillcouncomlOrdinance2.doc 



ORDINANCE NO. 1794 

AN ORDINANCE OF THE CITY COUNCIL OF THE CITY OF LODl 
ADOPTING A DEVELOPMENT AGREEMENT PERTAINING TO THE 
DEVELOPMENT OF 151 ACRES LOCATED ON THE WEST SIDE OF 

LOWER SACRAMENTO ROAD BETWEEN THE WOODBRIDGE IRRIGATION 
DISTRICT CANAL AND VINE STREET (WESTSIDE PROJECT) 

(DEVELOPMENT AGREEMENT GM-05-002) 
___--___----_-----_-_______1____1_1_____---------_----------------- ____________________---------------_--------------------_--------------- 

BE IT ORDAINED BY THE CITY COUNCIL OF THE CITY OF LODl AS FOLLOWS: 

SECTION 1. The properties subject to this Development Agreement include the following: 

151 acres within the Westside Project area located on the west side of 
Lower Sacramento Road between the Woodbridge Irrigation District canal and 
Vine Street (Assessors Parcel Numbers 029-380-05, 027-040-01, 027-040-020, 
and 027-040-030). 

SECTION 2. The applicant for the requested Development Agreement is as follows: Frontier 
Community Builders. 

SECTION 3. The requested Development Agreement is summarized as follows: 

Development Agreement GM-05-002 is an agreement between the City and the developer, in 
which the developer agrees to provide certain benefits to the City in exchange for a vested right 
to proceed with the development consistent with the development approvals. The term"of the 
Development Agreement is 15 years. The vested right the developer obtains is the ability to 
proceed with the development as approved and to avoid the imposition of new regulation's on 
subsequent discretionary approvals (i.e. vesting tentative maps) for the development. 

SECTION 4. The City Council hereby finds that the proposed Development Agreement is 
consistent with the General Plan land use designation and the zoning for the proposed 
development. 

SECTION 5. The City Council, by Resolution No. 2007-48, has certified the Lodi Annexations 
Environmental Impact Report (EIR) and adopted a Statement of Overriding Consideration for 
the proposed project. 

SECTION 6. The City Council hereby adopts Ordinance No. 1794 approving the Development 
Agreement by and between the City of Lodi and Frontier Community Builders, attached herein 
as Exhibit A. 

SECTION 7. No Mandatory Duty of Care. This ordinance is not intended to and shall not be 
construed or given effect in a manner which imposes upon the City, or any officer or employee 
thereof, a mandatory duty of care towards persons or property within the City or outside of the 
City so as to provide a basis of civil liability for damages, except as otherwise imposed by law. 
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SECTION 8. Severability. If any provision of this ordinance or the application thereof to any 
person or circumstances is held invalid, such invalidity shall not affect other provisions or 
applications of the ordinance which can be given effect without the invalid provision or 
application. To this end, the provisions of this ordinance are severable. The City Council hereby 
declares that it would have adopted this ordinance irrespective of the invalidity of any particular 
portion thereof. 

SECTION 9. This Ordinance was introduced by the Lodi City Council on March 21, 2007, and 
adopted by the Lodi City Council on April 4, 2007. This Ordinance shall take affect 30 days 
from and after its adoption. The ordinance summary shall be published in the Lodi News 
Sentinel, a newspaper of general circulation published and circulated in the City of Lodi. 

A certified copy of this ordinance IS available for review in the in the City Clerk's office located at 
221 West Pine Street. 

Approved this 4Ih day of April, 2007 

BOB JOFfNSON 
Mayor C 

A* RA DIJOHL 
City Clerk 

State of California 
County of San Joaquin, ss. 

I, Randi Johl, City Clerk of the City of Lodi, do hereby certify that Ordinance No. 1794 
was introduced at a regular meeting of the City Council of the City of Lodi held March 21, 2007, 
and was thereafter passed, adopted, and ordered to print at a regular meeting of said Council 
held April 4, 2007, by the following vote: 

____________________--------_----------------------------_-------------- ________________________________________----------------------------_--- 

AYES: 

NOES; COUNCIL MEMBERS - None 

ABSENT: COUNCIL MEMBERS - None 

ABSTAIN: COUNCIL MEMBERS - Hansen 

COUNCIL MEMBERS - Hitchcock, Katzakian, Mounce, and Mayor Johnson 

I further certify that Ordinance No. 1794 was approved and signed by the Mayor on the date of 
its passage and the same has been publishe &pursua:t to law. 

Approved as to Form: 

RAND1 JOHL 
City Clerk 

City Attorney 
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ATTACHMENT A 

WESTSIDE PROJECT DEVELOMENT AGREEMENT 
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DEVELOPMENT AGREEMENT 
FCB WESTSIDE PROJECT 

Tr?s  Eevelopment Agreement is entered intc as of this __ day of ___ 2007, by 

>MML!NlP BUILDERS, INC. i.'Landowner"). City and Landowner are hereinafter collectively 
, - .  ~. &ween the CITY OF LODI. a municipal corporation ["City"), and, FRONTIER 

-?e-t.c 1c as !he "Paqies" and singularly as "Party." 

RECITALS 

$ Authorization To strengthen the public planning process, encourage private 
; wwpat ior  in cornprenensive planning and reduce the economic risk of development, the 
~ :e;isIawe of the Stale of California adopted Government Code Section 65864, et seq. (the 
'kVtingment Agreement Statute"), which authorizes the City and any person having a legal or 
:..:ime Interest in the real property to enter into a development agreement. establishing 
-:-a, . , owelopmen! r i p t s  in the Property which is the subject of the development project i 

r 

L Properly Lanaowne! hoids a legal or equitable interest in certain real property 
.die.. . !he Ctty c.' isdi  Coun!y cf San Joaquin, more particularly described in Exhibit A-I 

. l _ , _ r  F~:; 'iereto (the ""ropetly') Landowner represents that all persons holding legal or 
;":,izi:ie merests in !he Propen;: shall be bound by !his Agreement. 

3 Ploiect Lacdowner nas obtained various approvals from the City (described in 
, . F  !eihii :n Recital E oelow: fcr a mixed use Project known as FCB Westside (the "Project") 
:.: -,cared o r  the Prooerty 

2 Public Hearinq. On Gctober 25, 2006. the Planning Commission of the City of 
;cr'-ic pursuant 11 Government Coae Section 65867. held a hearing to consider this 
.?e'..c and ?he Plarning Commission action has been reported to the City Council. 

5. Environmental Review. On 2007. the City Council certified as 

!ditigation rneasures were required in the EIR and are incorporated into the Project and 
. . - - . . a ? c  .. *" and complete the Lodi Annexation Environmental Impact Report ("EIR") for the 

.. i !emis and corldliions of this Agreement. as reflected by the findings adopted by the City 
'. E . 

, - , , .;ncc;rrently wit? this Agreemen; 

c Proiect ApDrOvaIs. The following land use approvals (together the "Project 
a c ' have beer granted for the Properly, which entitlements are the subject of this 

- 
6.3.  T-.e ElR. I he Mitigation Measures in the EIR are incorporated into the 

c &:T. .nto the terrrs anti condirions of this Agreement (City Resolution Nc 
- .. 



\ 

6.2. , A. General Plan Amendment (the "General Plan"), (attached hereto as 

Tqe Zonine of the Property (attached hereto as Exhibit B-1) approved by 

E approved by the Citv 01 2007 (City Resolution No. 1: 

6.3. 
' ,- - .,, __ . 2OG7 (Ci!y Ordinance No. 1:  

6.4. The Large Lo1 Tentative Subdivision Map for the Project (attached hereto 
:. .__ t ~ r - i ~ i i C - 5 :  to be sdbsequently considered by the City through a noticed public hearing 

'he parties agree that the iarge lot subdivision map included herein is for illustrative 
nly and shall not be efiective until approved through a notice public hearing process 

i! approsec 3y the City. the Large Lot Subdivision Map shall !hereafter be included 

:Ices~ 

.. , i w  &"ro)eci Approvals listed herein): 

6.5. Reserved, 

6.6. The Drveiopment Plan and Infrastructure Plan for the Project (attached 
ei: as Exhibit D! approved by !he City on 2007 by City Resolution No. 
~.. 

6.7. The Grovdh Management Allocations. as required by Chapter 15.34 of 
. 3c Municipal '-ode as set forth in Exhibit E. approved by the City on 

2007 oy Ordinance No. . 

6.8. ?:w OeveiGpmer7t Agreement, as adopted on 2007 by 
.. : -di?acc€ hi,. (the "Adopting Ordinance"]: and. 

6.0. T-,e Annexattor Approvals grantea by San Joaquin County Local Agency 
- . ,.,-. <.Ic:. Covmission as shown in Exhibit F attached hereto. 

Need for Services and Facilities. Development of the Property will result in a 
2-  -,unicipal services and facilities, some of which will be provided by the City to such 
-nierl Subject Lo rhe performar;ce of Landowner's obligations hereunder With respect to 
D; csuatit io Governmen: Cooe Section E5867 5 .  any tentative map approved for the 

- 

O K  comply w i r  tne grcvisions of Government Code 66473.7. 

e Contribution to Costs of Facilities and Services. Landowner agrees to 
tc !.:: the costs of such public facilities and services as required herein lo mitigate 

:ne community of the development of the Property, and City agrees to provide such 
iar  , i lks and serbi'ces as required herein to assure that Landowner may proceed with and 

evelopment :-3 the Property in accordance with the terms of this Agreement. City and 
recognize jnd agree that, bu: for Landowner's contributions set forth herein 

'(. ?oiribu!io?s 'x m3rtoatf the impacts arising as 2 result of development entitlements 
. .  

i .: (J .: 0 1  



3.ante.r Dursuanr to this Agreement. City would not and could not approve the development of 2 

rty as provtdeo by this Agreement and that. but for City's covenant to provide certain, ', 

?i: services fcr development of the Property Landowner would not and could not 
provide the rnitioation as provided by this Agreement, City's vesting of the right to 

E. Propeny as nrovided herein is i l i  reliance upon and in consideration of Landowners 
' io .make CGnlr lbUttOnS loward the cost of public improvements as herein provided to 

:.+at- . ' I &  mmpacts of aeveloprnent of the Property as development occurs. 

3 Development Agreement Resolution Cornoliance.. City and Landowner have 
2 ~ -  a;, actions mandated by, anc fulfilled all requirements set forth in; the Development 
;:rt-e? Resolution jf the City of Lodi. as set forth in the City Council Resolution No. 2005- 

i. 7- t consideratiol- and approuai of the pre-annexation and development agreement 

$ L -  , I  Consistencv with General and Specific Plan Having duly examined and 
:~w!~xz? {his Agreement ano having held properly noticed public hearings hereon, the City 

~ -..*. , nis Agreemeit satisfies the Government Code SE5867 5 requirement of general plan 

NOW. THEREFORE in consideration of the mutual promises. conditions and, 
;n?s neretnafter set forth. the Parties agree as follows. 

AGREEMENT 

1 Incorporation of Recitals. The Preamble, the Recitals and all defined terms set 
.- - bi* are hereby rncc,rporated into this Agreement as if set forth herein in full. 

- Description of Propem. The properly. which IS the subject of this Development 
::'tt f~e'- . :  1s described in Exhibit A-7 and depicted in Exhibit A-2 attached hereto ("Property"). ': 

. Interest of Landowner The Landowner has a legal or equitable interest in the 
c j  _andowner represents that all persons holding legal or equitable interests in the 

c q  .;hail be Dounci by the Agreement. 

Relationship of Citv and Landowner. It is understood that this Agreement is a 
'ria: has beer: negotiated and voluntarily entered into by City and Landowner and that 
FI s no: an apmi of Ci!, The City and Landowner hereby renounce the existence oi 

r ? ;oint veniurt o! panr1ersn.p between them and agree that nothing contained herein 
mc,ument ~ X E C - J ~ E C  iri cm'1ectioP herewith shall be construed as making the City and 

h,"e .otnt venlut'ers or pafiners 

: Effective Daie and Term 



\ 

5.1. Effective Date The effective date of this Agreement ("Effective Date") is 
adopting this 

- Term Upon execution. the term of this Agreement shall commenck on 
= t - e c  de Date and extend for a period of fifteen (15)years unless said term is terminated, 

::r extended by circumstances set forth in this Agreement. Following the expiration of 
:his Agreement shall be deemed terminated and of no further force and effect. Said 

c t i  3f tne Agreemen! shall nct affect any right or duty created by City approvals for the 
,acopted prior :o concurrently with. or subsequent to the approval of this Agreement 

: "c car?? (aefinec $0 exclude C!!y and Landowners or any assignees of Landowner) which 
,:- j , i  'rgalidate thi. Agreemen: or the Project Approvals. the expiration date of this 

t shall be exlendei' f w  i: perioo equal to the length of time from the time the summons 
a.qt and/or petitici- are served on the defendant(s) until the judgment entered by the 

. 
~ - *:a a r c  not s.:bject tc appeal: provided. however :hat the total amount of time for 

, ,  '-.< rrplratior daif s ia l l  be eriended as a result of such litigation shall not exceed four 

~ 

-g'fe-lert 
2007, which is the effective date of City Ordinance No. 

5.2. 

. .. , $ -  -moations of Sections 2 C .  24 or 25 of this Agreement In the event that litigation is filed 

" + ,  

5.3. Automatic Termination Upon Completion and Sale of Residential 
kgreement snal automatically be terminated. without any further action by either 

I c-ec ?o record any additionai document, with respect to any single-family residential lot 
rcei designaleo by the Fioject Approvals for residential use. upon completion of 

and tssbance ty the 5;; of a final occupancy permit for a dwelling unit upon such 
c -;F ti? 10: ano ccnveyance of sacb improved residential iot by Landowner to a bona-fide 

L.jichaser thereof ir-. cc,nnection with its issuance of a final inspection for such 
ec .s' Ci!', shall ;onfirm :ha: all improvements, which are required to serve the lot. as 

Termination of this Agreement for any sucti 
ir inis Section shall no: in any way be construed to terminate or 

ICI c r  Mello-Roos Community Facilities District lien affecting such 

- o:, - ~. ." 

;i Ci:y. :?ave been xceprec by City 

- c  we of terrninaiior 

6 Use of Property, 

6.1. Vested Right to Develop. Landowner shall have the vested right to 
-'1e Project In accordance with the terms and conditions of this Agreement, the Project 

cction E ? and Section 8.3 ,  and ang amendments to any of them as shall, from time to 
Landowner's vested right to develop the 

':: sha!l be subject ic subzequent approvals: provided however, except as provided in 
: tb.at any ::.moit,ons terms restrictions and requirements for such subsequent 

a , :  spa!. rot preien! deve!cpnw?t o+ the Property for the uses. or reduce the density and 
: : ~, ' deveioprner- i.' limit !he rate or timing of development set forth in this Agreement 

' . i c  . andownti .I nc' :- de'auil gnder this Agreemen? Notwithstanding the vested rights 

: ., 1 1. (4 :.:)(I.- 

. -, ,~ . 2 ] s  the City's existing policies, standards and ordinances (except as expressly modified 

- , t  . .e approved pursuant io this Agreemen:. 

.. ~ . 



t: 
2e.veicoec shall appiv to developmenl of the Property: 

rierein. Landowner agrees !hat the following obligations, which are presently being 

6 . i . l  Paymen? of a development fee for a proportionate share of the 
design and construction cost of the Highway 99 interchange 
project at Harney Lane. 

6.1.2 Faymeni of Agricultural Lana Mitigation fee, as identified in 
Mitigatior, Measure LU-2. pursuant to the ordinance andlor 
resolution to be adopted by the City of Lodi. 

6.?.3 Payment of Electric Capital Improvement Mitigation fee (see 
Section E 4 10) pursuant to the ordinance andlor resolution to be 
adopted by the City of Lodi. 
Payment of development fee for proportionate share of the costs 
of oesigning and constructing a water treatment system andlor 
percolatian system for treatment of water acquired from 
Woodbrioae Irrigation District (see Section 6.4.7) pursuant to the 
ordiiance a n h  resolution to be adopted by the City of Lodi. 

6.1.4 

t: -esi!cs to  the fees !dentifieb in Sections 6.1.1. 6.1.2. 6 1.3. and 6.1.4 and these fees only, 
r d ' c w w  nereby consents to their imposition as conditions of approval on any discretionary or 

'. -~sie:ia: !and use entitlement subsequently granted by the City including but not limited to 
i - r ':i- 3 ouilding Demits City asrees that the fees payable by the Landowner pursuant to 

~s F * . 2  6 ' 3 anc € I . 4  shall be adopted in conformance with applicable law; and 
.z , 2 i . .  ~ ~ ~ l o i m : \  i!. al: nev. development on properties within the City that are zoned 

IF-' wt i -  :h€ Frojtcl kpprwals or apply uniformly to all new development on properties 
c -!.arty situatec. wnether by peographic iocation or other distinguishing circumstances. 

cticns 5 5 : E F : C. E 1 6  ano 6.3 i c i  other subsequently enacted 
+? c! capita. ;e& rhali oe ??pose0 as s condition of approval on any discretionary 0 1  

isior '~';E parties acknowledge and agree that the fees applicable to the 
iirsuani $7 the Projec: Approvals and this Agreement may be increased during 
Agreement :mvided !hat ( 7 )  such increases are limited to annual indexing (i.e 
rzng News Eecoin index or the CPI. or other index utilized by the Ci!y) and as 

w e n t  fee c'ainances anlc. ii! the increased fees are adopted in conformance with 
2.. i i r ~  appi! wior,n;) i z  6,'' new development on properties within the City that are 

~ s i e r i  witn Y E  "rojec: A,pprovals o! apply uniformly to all new development on 
'pa! zre s1rn arli siwatec whether by geographic location or other distinguishing 

i.;e initir acjustmen! shall be effective as of four years after the Effective Date 
efi' an0 scali SE CaiGUlated based on the difference in the applicable index from 
,ate at I h t  end of !he Tonth following the third year after the Effective Date and 

tai rate a! ihe en:: of the r a n t h  following the fourth year after the Effective Date. All 
...A -. :"crease: ;h&i be based or, the annual change in the applicable index 

$ :he prei.ednnc sertt-ce. Index adjustments tc the fees set forth in Section 8.2 

I 1; Q.?;.,(:) .~ 

. ' 

~ . . , ~  . t. < 'rie 'ee:, identifled :- +>IS Agreement including but not limited to the Project,' 

. . ,.. . . ,= , :cec 

. .  



:, :cstz!icns 2 3 and 4 shall be effective annually as set forth in the relevant ordinances and 
',isoiu!,ons. Moreqver, Landowner will be subject to the indexing called for above even if, 
mmmt: has fiied a complete appiication for a Vesting Tentative Map and will not vest 
; ; m c '  si,cC indexins until pzyment of the fees as called for in this Agreement. 

6.2. Permitted Uses. The permitted uses of the Property, the density and 
t '  i I :: -SE. :he rtaximur height and size of proposed buildings. provisions for reservation 
::m: cai,on ci: land for public purposes location and maintenance of on-site and off-site 

.nen:s Iocalior of public utilities and other terms and conditions of development 
!c the Propeny shall be those set forth in this Agreement. the Project Approvals and 
wien!s to this kyeernent or the Project Approvals. City acknowledges that the 

x w v a l s  provioe fc' !he ianc uses and approximate acreages for the Property as set 
,-,._ I Ernibit B-7. and Exhibit &-A? 

6.3. Moratorium, Quotas, Restrictions or Other Growth Limitations. 

C..W and City inteqd !hat. except as otherwise expressly provided in this Agreement, this 
- ; ;ee  ~ - E ? "  shall vest the Project ,Approvals against subsequent City resolutions, ordinances and 

z rjporoved by the' City Coiincil or the electorate that directly or indirectly limit the rate. 
sequencing ci :  development. or prevent or conflict with the permitted uses, density 

s ~ t i  of bses or f'7e righ! !c  receive public services as set forth in the Project Approvals; 
: owever Lsndcmer shali be subject to rules. regulations or policies adopted as a result 

. .  ,< at-.: ;-! fedemi or sratt iav,, ias provided in Section 7.3) which are or have been adopted on 
. . -- zuclted, ::ifk.wioe 5' are-i-wide basis in which case City shali treat Landowner in a 

g;Li!ab!E and ;;.'oportior,ate :manner wilt? all propeflies, public and private, which are . .  , 

+C . il :nt change? In kderai or state law 

6.3.1 Allocations Under City Growth Manaaement Prowarn 

a kilocations Required Prior to Map ADproval 

.~ ...5,c-ep witt? the  City s Growth Management Program. which shall apply to the Project, 

such time as Landowner nas obtainec! allocations !or each residential unit within the 
z '  2.5 cthenvise orovioed here!r. 'io tentative map for any portion of the Property shal! be 

r r i  ,. . i - e ~  by sucI' map consis!er:t with the Growth Management Ordinance (Ordinance 
~.~x?fiec as Seitic.1 q5.34 c;i the City of Lodi Municipal Code 

h. Schedule of Allocation of Residential Units 

- : .- -i ovmc: sctieduie c" resideniiai unit allocations shall apply to the Project. 

: I ;  Initial Allocation 



,-:. :!f :ne  Effective Date of this Agreement, the following number of residential units shall be 
p~ .tiail! a:iocated to the Project from the City's reserve of unused allocations ("Initial Allocation"): I ', 

i'2 LOW Cfensity Un!?s 

CEC. ' c .  the requirement set fonh in Section 6 3,l(a) above the Initial Allocation has been 
: e w -  i t 3  :G be exemp! from and in compliance with the provisions of the Growth 
+.,l2~3genient Ordinance and Resoluirons 91-170 and 91-171 (timing and point system 
+ojire~ierits'; 

IIIJ Subsequent Annual Allocations: 

..: li 'na i fkctrve Date sf this Aoreement, Landowner shall be entitled to apply for future 
a amcations in three-year increments. and on a rolling basis. Provided that Landowner 

lies with the City's Growth Management Program, Landowner shall be entitled to 
tions se! forth ~n Exhibit E ("Annual Allocations",. If Landowner elects in any year to 

i !EWE.: a!locatiors than provided for in Exhibit E or if the term of any allocation granted 
it usec; as pad of obyaining a subdivision map. Landowner shall be entitled to 

cc SJbrnissicn of a complete growth management allocation application. additionai 
r ?he Eighh year of thiz Agreement and through the term of this Agreement 

extensiofi :?ereto granted pursuant to Section 5 . 2  The total number of growth 
iiocationz granred heremder shall be limited to the number of residential units 
n af the "rojec! Hoprovals excluding any senior housing residential units. The 
cations :?all be restricted to the year for whiot. such allocations were made 

,.+;?b ?he GTOwith Managemeni Grdinance. Notwithstanding the foregoing. Landowner 
c' aooiiio.ial sdocations met and above [hose set forth in Exhibit "E". and City may 

, .  ~. . . ' ;i!oca!ions ir 'ts discretior. provided such additional allocations are consistent with 
;:oWth Management Allocaiion Program, Resolutions 91-170 and 91-171, subject to " 
c'-& com-urity benefits a-dior Exactions negotiated upon such a request 

, 
.r.:. c -,o! recuirtd 1s appiy io .  such allocations on an annual basis Landowner may 

rdinance and Resolutions 91-170 and 91-171 Every third year, at which time 
rn~l:. with ail ,?evelopment plari an0 related requirements under the Growth 

ppiv fc: ailocaticns for the next three-year period Afler the expiration of the 

)eo !I! the C!!.: anothe. Arnuai Allocation. SUCh that Landowner may maintain. on a 
E i ?amber r.+ allocations equal 10 three Annual Allocations. Except for aliowing the 

Arni;ai Akca t ia rs  i:ws: othetwisri compiy with the Growth Management Ordinance 

ar. Annus AilocatiGn was assued to Landowner Landowner may submil a requesl 

s ilexibiiit; in terms of 'he iumoer  of years for which Landowner may apply. all 

,rions 31-:?[ and 9:-~.-? 

!merit ?hat Landc-wnef apply for Annual Ailooatcons ooes not alter the vested rights of 
specifically as 10 the General Plan and zoning designation of the Project. 



ic Growth Manaqement Ordinance in full force and effect: 

!- %cec iunere otherwise specfically slated herein, nothing in this seclion 6.3.1 IS intended to 
-o&f;, :r m y  way the City's Growth Management Program, including its exemptions under , 
5ect:r.- '5 34 040 (e.g for senior c i t ize~ housing) 

Section 6 3 i 

i.6: 

Future Growth Control Ordinances/Policies, Etc 

One 0: the specific purposes of this Agreement is to assure 
r w  during the term of this Agreement no growth-management ordinance, measure. 

-esulation or development mcratorium of City adopted by the City Council or by vote of 
,?$crate after ihe Effective Dare of this Agreement will apply to the Property in such a 

arirc: s:, as tc the reauce the densty of development . modify the permissible uses, or modify 

'ese 

"t c'. as!r,o of the devetopment as set forth in the Project Approvals 

Therefore. the parties hereto agree that, except as otherwise 
x;rcssi' DrOVided v i  the Proeci Apurovals Sections 6.1: 6.3 1 or 6.4 or other provision of this 

-3:ec;mtn: which expressly authorize City to make such peRinent changes, no ordinance, 
w e  regulation decislon ar any other City aclion, or any initiative or referendum voted on 

:ne p m i c  which wouio be applicable to t he  Project and which would affect in any way the 
.. c.svelopmen: c.onstructlon and build oui of the Project. of limit the Project's ability to 

o:her City service shall DE applicable to any portion of the Project during the term o! 
. 2ieement whether such action !s by ordinance. enactment, resolution. approval. policy. ~. 

,, . i~- .a t io~,  $ecisicfi' or other aciion of Ciry cr by public initiative or referendum. 

Ciry Through the exercise of either its police power or its 
direct City action or initiative or referendum, shall not establish. enact 

' .v ?we ar8y additioqai conditions dedications. fees or other exactions. policies, standards, 
=cdat!ons whzh drrectiy relate tc the development of the Project except as provided ir 

,:.I 0' 5 n hewn ::: cther provision of this Agreement which expressly allows 
- rike such c'iaijes No:hinc here:n prohibits the Project from being subject to a ii) City- 

::< ::' ,:- !ssue w) ,iti-Wide soecial or general tax, or (iiij specizl assessment for the 
2.' ti :>ia!itw>ance cf i C i t y - w i o ~  facility as may oe voted on by the electorate or 

'9 i - enaciec. :lrc!,idei3 that S V C ~  !ax assessment or measure IS City-wide in nature does 
'i -- na:e again.. the Ianc! w!!-ir. !he Project and does not distinguish betweer. deve!opso 

' ~. 

, .  
... ~ 

2- 

: . .: -:?+doped parcels 

:d'j This Agreemenr shall not be construed to limit the authority of City to  

iurnbing rmechanica: electric or fire code permits, or other similar permits and 
rr,rn:s which are in force an6 effect on a city-wide basis at the time those permits are 

':' sicepl i 0  :ne extent an) such orocessing regulations would be inconsistent with this 

.~ i,r;e . , ~oces,sing fees for land USE approvals, public facilities fees and building permits as they 



e. Notwithstanding subdivision (b), the City may condition or deny a i 

rl'*.: approval. exlension or entitlement if it determines any of the following: 

i l l  A faiiure to do so would place the residents of the Project 
r,: the immediate community, or both in a condition dangerous to their 
health or safety. or both. 

i.2) The condition or denial is required in order to comply with 
slate or federal iaw (see Section 7 3). . .  

6.4. Additional Conditions 

6.4.1. Timina of Dedications and Improvements of Parks 

agrees 1:. dedicate park land and complete construction of all the park 
nts as described and set forth in the Project Approvals at its sole cost and expense. 

.: 5 %  1.' the parks and park improvements contemplated herein is set forth in Exhibit "I" andi 
,- , ,  . Landowner anc City agree that the provision of land and the construction of all park 

1 rc :~s la l la l ic r~ of equ,pment within the Project boundaries will satisfy Landowner's, 
obligations as set forth !r Lodi Municipal Code Chapter. Therefore, Landowner shall, 

d tc pa: af iy additional park fees and Landowner shall not be entitled to any 
iue c'I the miprwmnents consrructed or equipment installed except as provided 
i ? e  phasing of suck improvements shall be in compliance with the Phasing 

os ii ine gar" improvements listed in Exhibit J. prior to approval by the City of the first 
subdivisior map ianaowner shall prepare plans and specifications for all park 

e ! ~ e n t s  includec in me Project Approvals and submit those plans and specifications to 
"evievv and approval which approval will not be unreasonably withheld provided that 

o-,c soecificaliors coi:ai- ali park improvements listed in Exhibit J and satisfy all 
,~:cridiiions :,' apprwa! x i u d e d  in the Project Approvals. The Landowner shall 
- e  parks I!? ;ompiiar,ce with the approved plans and specifications. The City will 
:- ove:i-~eti!s .iurir,g co.vstr;.ction If improvemenls are of poor quality and/or do not 

- ?  E3ui:eineri!s ;,f approved :-ians arid specifications. The City will notify the Landowner 
::, iic i'e :al';owner a! i l i  sole cost shall correci any errors or deficiencies. The 

[ z i  I E  W?I Tne apsroved plans and specifications. 

; +-. : tpe park mprovements identified herein, Landowner is obligated to offer for 
I; the C!iy for a period of SIX years five acres of iand located at West of Lower 

;.t-+:xc Road, Nooh c' Vine Street and as depicted in the Westside Facilities Master Plan 
' I  .ses inciudins a possible acqdaiic center. Upon acceptance of the dedication by the 

vust occur uithin six years after the offer of dedication is made, the City shall, for 
-::. '-','.:$ tern: 3f :nis Agreement and ai the time of City approval of any development 

: -.  . 

5 .  

- 
.~ 

.", E ~ ~ ~ S O T S  ct !he p w - r  tc the  satisfaction of the City which shall be defined as 

-. 
: .L -,1j,; - , - .  



\ 

ui-olea: Iucated in the wea south,of West Vine Street, north of Highway 12. and west of N O W  
_owe- Saramento Roac ("Adjacent Property':. impose a requirement that the developer of the 
-5lac.w; parcel pay the the Civ  an amount equal to the reasonable actual costs incurred for 
;aph an0 and related construction costs by Landowner for parks developed within the Project in 
i.xr.esr: -:; th& minimun-, amoun! of park dedication required by the Lodi Muncipal Code and 

a oeveloper o the "Adjacen: Parcel' uses to satisfy its park dedication requirements. 
agree that :?ey shall calculate the any poiential credit payable by the developer o! 

ot "!@pert) p u w a r t  !c !his paragraph prior to approval fo the first tentative 
-: maC for the Properly Upon receipt of the that payment. City shall either pay that 

andowner c: credit that amount against any outstanding fee payable by Landowner 

6 4.2. Rehabilitation of Existinq Residential Units 

.z*'d::wr;er agrees !ha! within ten years of the Effective Date of this Agreement, Landowner 

. ,. =I' - eittwr rehabilitate 3r pay the costs (for a total value of $1,250,000) of rehabilitating up to a 
, d l . - ! ~ * - -  ^ .  31 twenty-five (25) single-family or multi-family residential units within the area 

e: 5s* ?he Unior Pacific railroad tracks. Cherokee Lane, Kettleman Lane and Lockford 
ee,  ' - G  satisfy this aobligatior: Landowner may pay to rehabilitate residential units owned by 

yay purchase rehabilitate and sell or rent said residential units. The City shall have 
.. 31- :c approve the residentia: units selected for rehabilitation: said approval shall not be 
..-re&qahly withheld by :he Ci!! 

c -,r,,overnents required herein to facilitate rehabilitation of residential units may include 
a?dscaG.ing painting. roof repair. replacement of broken windows, sidewalk repairs, now 

::,uc~ archilectura! improvementc. and demolition and reconstruction of residential units. 
.. WPFL Dertormed pursuant to this section shall be done pursuant to properly issued building 
.-c, .. 

r 1 2  Lanoowper shal! repoi? on work completed during the prior year towards meeting 
,.! : !:!,?ations set fortr in this paragraph 

r>. tc -- E I remirec b!; ,City of Lodi orcfinances As part of the annual review required pursuant 

c,jerd tnat Lando*ner has no? satisfieo this obligation within ten years from the Effective 
shai: pay the Ciiy fifty thousand dollars ($50,000) per residential unit for each 

- t ~ ~ y - f ! v e  (25) .mils that have not been rehabilitated as set forth above. The funds paid 
bit 3acec in a dedicated cit) f u n d  te be used for housing rehabilitation grants or loans 
:Y area specified hereinabove 

.;at 

6.4.3. Payment for Promotion of Economic Development 

1 C; years i: t re  Effective Date of this Agreement, Landowner shall pay the City Two 
wer!y-Sir L: S .  dollars ($226,000) for USE by the City for economic 

~ . I  JC c i  .-,en! actions wluding !OD creation, promoting retail sales andlor wine industry tourism 
; as ?eterrnrned by ?e Ziiy. The purpose of this payment is to assist the City in its Efforl 10 
- w . 2  I i beance between employment and housing demands 

- 

: > i, ?[, :; . .  . 



' ', 
6.4.4 Pavment of Utilitv Exit Fees The Lodi Electric Utility is a 

.. . c.cmto anc cperateo utility that provides electrical utility sewices for residential, commercial 
w1riaI customers in Lodi As the propcsed project sites would be annexed to the City of 

!?r- -od. Eiecmc ,Jtil!ty wouid provide electrical utility services to the project site. To the 
..anoowner is assessed "exit fees,' also known as "Cost Responsibility Surcharges!" 

<:.as & Eiectw for its departing load, Landowner shall pay said fees when they, are 
C W R E ~  ma;y. a !ts option and at its own cost. request a Cost Responsibility Surchqrge 
'rom The California Energy Commission for any qualified departing load pursuant to 

' !  .zifornia Cooe c' Regularions. Sectior; 1395. et seq. Forms for the exemption are 
,? , * : ? I  cBn.:!ne a! http:!/www.enerqy.caqov/exit fees/documents/2004-02- 

~Ztly makes no representation that Landowner is eligible for 
.., 1 1 s  carwant t:. these regulations Landowner agrees to save, defend, indemnify and 

and ali costs judgments or awards owed to Pacific Gas & Electric 

. -- 

~L G M F  A F F .  .PDF 

. ., ~. . .~ ' ;' c:? relalec 'c i ity's orcwsion of dectricai utility services lo  the project site. 

6.4.5 Maintenance of Specified Public Improvements 
vU. .e agrees 1c provide sr Day for ali park. median strip, and other landscaping 

E- and rtp21:s for two years for lands dedicated by the Landowner to the City and 
:he Ciiy r i  1% even1 :hat Landowner chooses io pay the City for the costs of 
ar,d iepai;, !he City shall provide an estimate of the annual costs and the 

?ail pa) !k full ~CKJUR! within thiriy calendar days after the City by U.S. Mail or 
:IT: the estimate tc th+ Landowner If !he amount paid to the City exceeds the 
: S ~ C L I W C  by the City plus reasonable staff costs to administer the contract. the 

' -2 '<,ai?l-!r, 6 reaswable period of time refund the difference to the Landowner. 

6.4.6 Payment for Fire Department Facilities, Eauipment and 
'l?p_paraius 

' C  any appiicable development Impact for fire services, within ten years of the 
~ a e  ci This Agreement. Landowner shall pay Two Million Six Hundred Thousand U.S. 

!ty for d5e to acquire additional facilities, equipment and apparatus 

ackwwieages thai 3) wiil enier into contracts to acquire the facilities, equipment 
atiis As Consideration for City's agreement 10 authorize payment in installment 

tef-'? Lansowne: agrees lo orovlde a ietter of credit payable tc the City, in a form 
c;aa:j acceptable to !he Ci:y Attorney in an amount sufficient to cover the amount due 

cwner may substitute a letter of credit. in a form reasonably 
for a lesser amount upon payment of any portion of the amount 

uch reolacement letter of credit and its approval as to form by the 
e slid convey IC. Landowner the prior letter of credit. 

... .I 
. 

i (>,-, - > y:(l.: 



6.4.7 Reserved. 

6.4.8 Water Treatment andlor Percolation Cost Landowner shall, pay 
?ee ~ s s e d  on the proportionate share of the costs of designing and constructing a 'water 

"eat-;ent system andlor percolation system for treatment of water acquired by the City from the 
'iooobrioge Irrigation District Landowner shall pay the fee as required under the fee program 
:, ~e development by the City. Su! ih no event later than when water service connection for 

.-acr .esiaentta!. office and commercial unit IS provided. 

6.4.9 Public Art on Property Within ten (10) years of the Effective 
.:ate -! . v s  Agreerner? Landowner shall obtain City approval for and install public art on the 
."?Ie:..! 'he vaiue cf the public arl installed shall be equal to One Hundred Fifty Thousand U.S 
:iilar: t c l t O . O O O )  :nclusive of design and installation costs, which together shall not exceed 

'(. The public ai7, shall be installed in a place within the Project that is visible from the 
upis: right-of-way or "on-' an area or areas that provides public access. Landowner shall 

' e  .~..arntenanct 5: the pubiic an, Landowner shall be eligible to apply for City matching 
, . - Z C .  k 'he Dvblic a r  LIC lo a max~mim amount of $40.000 The parties agree that any 
'-aicwny gram provided by the City shall be in addition lo the $150,000 contribution provided by 

owmer pursuant 1:. ths sectlon and shall be subject to any and all conditions normally 
+~;:GSPC as par! of the ssuance of s gram by the city. 

.. 

., 

6.4.10 Utilitv Line Extension City is preparing a policy pursuant to 
v 4 c r  property developed will pay the actual casts of capital improvements necessary to extend 
: i in  seviies !o a development Landowner acknowledges that such an extension IS 

-ec:essa:y :G impleme3! the Projec! Approvals on the Properly. Landowner agrees to pay the 
' :",  ':uisuam tc lhe policy 10 be adopted by the City, the costs of the capital improvements 
~:(.e:sav :o ertena utiifty services to the Property 

6.4.11 Improvements to be Desiqned and Constructed by 
Within or Adiacent to the Proiect Boundaries 

.. "‘ryes Approvals require tne instailation of specified public and private improvements. 
snoow-er shall as specified in the Project Approvals, either design, engineer and construct 

' r ' t  *:'.ICNing irnprovenenis or pay trie City the appropriate fee for the design, engineering and 
-:ns'rvrt~cn of said irncvovernents The obligations imposed on the Landowner herein shall be 
- acdiwr! 10 any other obligations set forth in this Agreement. 

e.$,er! that any c.' Developer': improvements encroach upon any city facilities. properly or 
:? wz,y develop€, shall indemnify City against any and all expenses. including legal fees. 

-ec s! !he City to secure replacement facilities, property or rights of way. 



6.4.1 1.1 Surface Water Facilities 

sqsr- .SSW Main (Fropofiionate share of the total design. engineering and construction 
5% - 

:: : 2~  propo onion ate share of !he totai design, engineering and construction costs) 

6.4.11.2 Water Supply Facilities 

1 :i " i r ~  m t e r  well ic WVEr proposed development within the Southwest Gateway and 
sts de cevelcpment areas The well will be installed in the Southwest Gateway area at the 

:aric- !nev!'fiec in the Project Approvals or approved by the City Engineer. This condition may 
Zawfied 3y the insiailaticn of the well pursuant the requirement set foRh in Section 6.4.7.2 of 
.~ - . ,  ~ ,.# . .- i u3u. ,,n-, hest Gateway Develonient Agreement provided that adequate flow capacity is 

c'; c.4 'v {he deveiopment authorized as part of the Westside and Southwest Gateway 
karcvais  The Neli shall be installed and operational on or before January 1, 2010 or 

t' ,' '.ihenvi$f re-nuired Dy the Water Master Plan. 

6.4.1 1.3 Water Distribution Facilities 

. 

. ' .vaier ;jipes aqd related infrastructure in all streets. 
i-ier.7 or temporary facilities as determined necessary by the Public Works Director. 

6.4.1 1.4 Sewer Collection Facilities 

~ e t  p'ues and related mfrastructure in all streets 
or temporar\; facilities as determined necessary by the Public Works Director. 

6.4.11.5 Recvcled Water Facilities 

waler pipes and related infrastructure for irrigations systems located in or on 
IIC and privare school sites (to property boundary line Only). places of assembly 
t no! iimiieo 1c religious facilities (lo property boundary line only), and high density 

o i  $50 000 :c, partially fund !he City of Lodi Recycled Water Master 

6.4.1 1.6 Storm DrainaQe Facilities 

-vLvaier pipes ano r-eiated intrastructure in all streets and basins 
S I C  -rrwa:ef detention basins. control structures. pumping facilities and appurtenant piping 



\ 

.d~ tn!erim or temporary facilities,as determined necessary by the Public Works Director. 

::;evelope: will be entitled to apply for reimbursement under Lodi Municipal Code Chapter 16.40 
-.:I$ Deriefit received by uqdeveloped properties as a result of the construction of the 
nr8cvements required by this paragraph Without limiting in any manner, the City Council$s 

'Jtiif€ exercise of its iegislattve discretion in the public hearing called for by Chapter 16.40, the 
; : ~ w c  anticipate that the benefited properties will be those set forth in Exhibit J. The parties 
-.isc: expressly acknowledge the final determination of benefited properties shall be determined 
.drbi,zni !c orocess set forth in Chapter 16 AC 

6.4.11.7 Streets and Roads 

::ester and construcl all streets within the Projeci Boundary as set forth in the Project 
iporctvats 
Recorstrun Lodi Avenue west of Lower Sacramento Road to western project boundary. 
l?e:or+truct Tokay Ave !Lower Sacramento Road intersection to accommodate wider street 
ie.::iCXS 
"aj  Fair Share Cost payments for traffic mitigation measures identified in the Lodi Annexation 
:-viic:np-ental Impact Report that are not projects within the Streets & Roads Fee Program. 

u i iv  egarc to tne requiwnent to ccnstruct streets and roads, for sections of such streets and 
cads :ha? are not wholl:i within the project site. necessary to satisfy the obligations set forth in 

Agreement and the Prolect Approvals Landowner will use its best efforts to acquire all 
essai! real Droperty :nterests inciudinp. but not limited to: (1) submitting formal offer letters 

a:i x ' eons  0 1  entities who own or lease said property, (2) diligently pursuing implementation 
a '  w'chase agreement ( 3 )  paying all amounts required pursuant to the purchase 

F - ~ E C !  r, a timely manner consistent with the terms of the purchase agreement and wiii 

. ~ .  

. .. 

,- ~ owruct the streets 01 roads in compliance with the Project Approvals and any 
.. 7se:,x?-ti sjbdivisicn5 maps. In the event Landowner is not able after its best efforts to 

.? air) necessary xopeny. City and Landowner agree that City will consider all actions 
e-si , :o form a r  assessmeni district to provide the funds necessary for the City to acquire 

;- -.~;essitri. property nciuding thicugh eminent domain as necessary and Landowner 
;,;"ek::, :rat spot? the 0;;. complying with all requirements for consideration of formation of 
iS'itF r. cistrtct -adowner  shall. for ali property within the proposed district that it owns or 

:srssts the kga.  au!ncr!:y IC vote ofi behalf of. vote in favor of formation of the assessment 
' j /  -)e p a r w s  agi te  tnat items :o be cciuded within the costs to be funded by the 

F ' C ' ~  x: cis1:ici sha1 ini:Iuc!f b u  l o t  be ihmited to all costs, including attorneys fees - .E.s;- ~ :c accGirt r!-+ necessary ~rcper?! interests. all design and engineering costs and ali 
5 'sI'Jc:,o:'s costs 

~. 

. .  

X v c  ape; 'wli be entitled tc apply for reimbursement under Lodi Municipal Code Chapter 16.412 
.:' DF-.E+.! received by mdeveloped properlies as a result of the construction of the 

erients requirec by this paragraph, Without limiting in any manner. the City Council's 
,. .., c . frcise of its tepslawe discretion in !ne Dublic hearing called for by Chapter 16.4C the 
. . . ;. ~. 



;:snie: antcipate that the benefited properties wilt be those set forth in Exhibit I(. The parties , : 

aisc expressly acknowledge The final determination of benefited properties shall be determined , '. 
.~) ..u *< . , -  .udn! to process se? forth in Chapter 16.40 

6.4.12 Hutchins Street Square Endowment Within ten (10) years ofthe 
: + ; ! y e  3ate of :his Agreement, Landowner shall pay the City Three Hundred Thousand U.S. 

ais '53C0,OOO) as ars endowment far the maintenance and operations of costs of Hutchins 

6.4.1 3 Agreement with Citizens for Open Government Landowner shall 
. . s n i ~ ~ ~ ~  Jvitt- the terms cf the Agreement to Amend Westside Development Agreement dated 
-:tce;?ber 4.  20G6 b y  and between the City. Citizens for Open Government and Landowner. a 
:c:', 1.1 ivn:cr 1s attached hereto as Exhibit i and incorporated herein by reference. 

, 

6.5 Annexation 

''76 ability tc proceed with, development of the Property pursuant to the Project 
cIDprevas shall be contingent upon the annexation of the Property into the City. Pending such '. 

an::exat90n Landowner may, at its own risk, process tentative parcel maps and tentative 
SL? VIS.CI? maps snd :mprovement or construction plans and City may conditionally approve 

r imve maps acdlor improvement plans in accordance with the Entitlements, provided 
no: zpprove any final parce! map or final subdivision map for recordation nor approve 

?!;cE sf any grading permit for grading any portion of the Property or building permit for 
..: - ' Y-L :?,are wifhin !he Property gr iw  to the annexation of the Property ?o the City. 

.i) shall use Is best efforts and due diligence to initiate such annexation process. 
i .. ire qecessary aoprovals and consummate the annexation of the Property into the City, 
, . 2 r:. entenng ink  any annexation agreement that may be required in relation thereto, 

: :'7e City c re\wVv and approval of the terms thereof. Landowner shall be responsible, 
f '  1 :!$IS *easonanIy and directiy incurred by the City lo initiate. process and consummate 
. a'-ieiario- the payment of which shaii be due in advance, based on the City's estimate of 
. i !', iric !hereefter as and when t h e  City provides an invoice(s) for additional costs 

. 

. 
.. ' F  :.: Ci:\ theref?-e '7  excess of such estimate. 

Applicable Rules. Regulations. Fees and Official Policies. 

7.4 .  Rules Reaardinq Permitted Uses Except as provided in this 
. . ,xit!??~n: I~E Citv's ordinances. :esolutions. rules. reguiations and official policies governing 
Y x'mitted ises c' the Property. the density and intensity of use. the rate timing and 

.i'.ing of development. the maximilrn height and size of proposed buildings, and 
. , .  si(.r!s for resewallon and oedication of land shall be those in force on the Effective Date o! 

-c:eemen: Exent  as provide@ in Section 8.2. this Agreement does not vest Landowner's 
' . a>.. , 



:C:F :T rjay development impact .fees. exactions and dedications, processing fees, inspection 
+,FC Aar, checking fees or charges. 

7.2. Rules Reqardinq Desian and Construction. The Project has been 
t.~.:gnec as a Planned Development pursuant to Chapter 17.33 of the Lodi Municipal dode. 
,ezlg- rnprovemenls and consirucfion standards shall be as set forth in Project Approvals 
1  rig !he Development Plan and shall be vestec for the term of this Agreement. Unless 

r-;wt p i -o~ded within ! i e  Development Plan or expressly provided in this Agreement, all 
. . ~n lnances .  resclutions -ules. regulations and official policies governing design, 

; : 'c  . e r  ert and consi'uction standards and specifications applicable to the Project and to 
: ,( mcrovements ic, be constructed by t h e  Landowner shall be those in force and effect at 
t I '  ,E .'ie app!icabie uermit approval is granted 

7.3.  Chanqes in  State or Federal Law. This Agreement shall not preclude 
i~ szcitcation i c  deveioprnent of the Property of changes in City laws. regulations, plans or 

.C;ES terms of dhic9 are specifically mandated and required by changes in Stale or 
..13e,2! aws cr regula!lons. These changes may include any increase in an existing fee or 

tic., c: a new fee !ha: are necessary for the City or Landowner to comply with changes in 
-.ale :,- recerai iav& ;.'regulations including but not limited to sewer. water and stormwater 
;i c: . -egulations 

7.4. Uniform Codes Applicable. Unless otherwise expressly provided in this 

10,r;g Mechanical. Plumbing. Eiectrica! and Fire Codes, City standard construction 
c,f!:aj;gris and Ti i i t  24 of the California Code of Regulations, relating to Building Standards. 

-f+c.* at the time 01 approval of :he appropriate building, grading, encroachment or other 
,_. .> . , c ~ r  permits foi the Projecl If no permits are required for infrastructure improvements. 

mveqents 'v., be conslriicted ir- accordance with the provisions of the Uniform 
C. ; ';i;ecnanicai. %mbiny. Electrica: and Fire Codes. City standard construction 

: s : : ~ s  2nd i c t l t  24 31 the California Code of Regulations. relating to Building Standards. 

. , etz!--e~.-,.. .~ tne Projec: shall be constructec! in accordance with the provisions of the Uniform 

:+fer! i! !n& star: oi c.;nstruction of such infrastructure. 

E Existinq Fees, Newly Enacted Fees. Dedications. Assessments and Taxes 

8.1. Frocessinn Fees and Charaes. Landowner shall pay those processing. 
ano plar. check fees and charges reouired by City under then current regulations for 

c applkafions a m  requesis for permits. approvals and other actions, and monitoring 
,t wi!t-: any pelmils issued or approvals granted or the performance of any conditions .. 

' . ~  'FF'-- . -.,& theretc x m y  Derformance required of Landowner hereunder. 

8.2.  Existina Fees. Exactions and Dedications Landowner shall be 
F I ;c D r a w &  ali aecications and exactions and pay all types of fees as required for the 

. ,ti c '  oeve!cprneot aurhorized 0 )  the Project Approvals as of the Effective Date of this 
: e:.-,?r7; VJitF reSar-5 m y  fees applicable to residential development. the Parties agree that 

. - -  
~~ ., 

, - w  



'"t iees shali be payable at the earliest time authorized pursuant to the Government Code 
5ectiop 66007 as it exists as of the Effective Date of this Agreement. The specific categories of '* 

lees rayabie are listec! below. The dedication and exaction obligations and fee amounts 

e-e ixe iow)  as of !he date that the ,andowner's appfication for the applicable vesting tentative 
x s aeemec! cornclete. For any development for which the Landowner has not submitted a 

~7 imtative n a p .  1 w  oedication and exaction obligations and fee amounts payable shall be 
chgatiov5 and iee amounts applicable (indexed as set forth hereinbelow) as of the date 

. . .dudb:~ . -. .~ shall be those !%ligations and fee amounts applicable (indexed as set forth 

~i it*-ai cliscre!ionary apixcval for that development is granted bv the City. 

Siawarr: Cily Development Impact Fees Payable by the Landowner include: 

Deveioprnent Impact Fees (Lodi Municipal Code Chapter 15.64) 
San Joaqur County Regional Transportation Impact Fee (Lodi Municipal Code 
Chapter 15.65 
Couniy Facilities Fee (Lod i  Municipal Code Chapter 15.66) 
Sap joaquin County Multi-Species Habitat Conservation and Open Space 
Deveiopnent Fee (Lodi Municipal Code Chapter 15.68) 

rxisting tees ma, be increased during the term of this Agreement provided that such 
-;'eases 2re limitec i c  annual indexing $e. per the Engineering News Record index, or the 

I-, 2' y?er index uiiiizea by the City) and as provided in current fee ordinances. The initial 
7--%ni shail be effective as of four years after the Effective Date of the Agreement and shall 

.,!a!ed basea 0' !he difference in the applicable index from the numerical rate at the end 
-r-:(jn:h following :?e third year after the Effective Date and the numerical rate at the end of 

foilowinc the fourth year after the Effective Date. All subsequent increases shall be 
Notwithstanding the preceding sentence. 

ic. ac-.ustments to !!~Y fees set forth in subsections 2 .  3 and 4 of this section shall be effective 
.. .? 3:. set ionk '1 the :elwar,! Ordinance: and resolutions. Moreover, Landowner will be 

.'. ,. ;:dex;qc ;ailed io, above even !! 1-andowner has filec a complete application for a. 
'E -e?iative Mai. ar3 % v i !  nct vest against such indexing until payment of the fees as 

i ,  ;:-. this Agreei-Ier:. 

the annuai cnange in ihe applicable index 

, . , ,  

8.3. New Development Impact Fees, Exactions and Dedications. 
,v,-ie? agrees tc the  pay the development fees identified in Section 6.1, including 

:::E:!+ rzliy subsection: E * . I  through 6 < 4 ,  of this Agreement. With regards any fees applicable 
w c i m a i  dwelopn!en! the Parties agree that the fees shall be payable at the earliest time 

zec pursban: ic .he Gcvernrnent Code Section 66007 as it exists as of the Effective Date 

.;tp:, 3s expressly p:ov.ided herein. Landowner shall no: be obligated to pay or provide any 
E:-oment inipac! !ees c.onnection or mitigation fees, or exactions adopted by City after the 

Notwithstanding this limitation. Landowner may at its sole :'ier'.,.t :!a7e cf tn;s '\greenlent 



.1 ? i r _ s  c<rellci eieci to pay Cr provide any fee or exaction adopted afler the Effective Date of this 
A$ rfe me n! 

8.4. Fee Reductions To the extent that any fees payable pursuant tp the 
r , ; U ! ~ e ~ m ! ~  of Sections E 1 are reduced afler the operative date for determining the fee has 
.. ~.,y-en the Landowne- shall pay the reduced fee amount 

F: Community Facilities District. Formation of a Community Facilities District 
'or Fublic Improvements and Services. 

9.1. Inclusion in a Community Facilities District. Landowner agrees to 
IE i n  the forrnaliw of 6 Community Facilities District pursuant to Government Code 
735:: e; seq :c oe formed by the City The boundaries of the area of Community 
3istric! shall be contiguous with the boundaries of the Property excluding the portion of 

i.9 for commefi:ia! or office development. Landowner agrees not to protest said district 
C -  ane agrees !: vcte in favor of levying a special tax on the Properly in an amount not 
: S6OO per y t z r  De' single family attached or detached residential dwelling unit and - :!e year for eack attached rnvlti-family rental unit as adjusted herein. The special tax 

: ,,: .>E -:tia!eo for al! .esidentia! dwelling units for which a building permit is issued, and shall 
?";e :c be ;evlec seainnins the subsequent fiscal year afler the building permit is issued. 

acknnwledpes !hat !he 2007-2006 special lax rate for the units in the Project will not 
. . ,EK S6iC PEI single tarni!) attacned ot detacheo dwelling unit and $175 per year for each 

5 '  I: r,A,'-farnii!, ~ i n 1 8 ;  mif and thai the special tar shall increase each year by 2% in 
A mte 3y andowner against the levying of the special tax or a vote to repeal of 

.. e special tax shall constitute an event of default under this Agreement. 

. .. 

0.2. Use of Community Facilities District Revenues Landowner and City 
:he ;rnp:cwmC-nts and services that may be provided with the special tax levied 
Sectlcn S ' 'Tiay be used for the following improvements and services. 

Falice protection and criminal justice services: 
C ,.e prolectiori. suppression. paramedic and ambulance services; 
Fiecreation and library program services, 
C pwation anc maintenance of museums and cultural facilities: 
Maintenance af park. parkways and open space areas dedicated to the 

h o d  and storm protection services, 
i,nprovernen! rehabilitation or maintenance of any real or personal 
properly that has been contaminated by hazardous substances; 
F,Jrchase construction. expansion. improvement. or rehabilitation or any 
"eai 91 tangible property with useful life of more than five years; and, 
i:.esign, engineering. acquisition or construction of public facilities with 2 
,rsefu! life of more that five years including: 

.c , *  .ty 



'. Local park recreation, parkway and open-space facilities, , 
2 Libraries. 
:. Childcare facilities. 
i 

t Government facilities. 

Water transmission and distribution facilities. natural gas, telephone, 
energy ano cable television lines, and 

arloowl:t-: and City asree that Property does not presently receive any of these services from 
nti C TI and that all of these sewices are new services. 

9.3. Communilv Facilities District for Residential Propertv - Financing. 
acaitiw tc !he funding provided as part of the Community Facilities District identified in 

; r c w -  ,- : City acknowledges that Landowner may desire to finance the acquisition or 
~ ' n s ! ~ ~ c i i c r :  of a poriior of the improvements described in Section 8.2 through the Community 

~-acili:es District The XSIS associated with the items identified in Section 8.2 shall be in 
~ C U I I ' C ' ~  .c ;he annual cost inposed 10 comply with Section 9.1. The following provisions shall 
;I,: :c jry to ?he exleiit that the Landowner desires lo fund any of the improvements set forth, 
. I;e::?ic.- 5.2 through !rig Community Facilities District. 

, 

03 .7  Issuance of Bonds. City and Landowner agree that. with 
t'le consent of Landowner, and to the extent permitted by 
:aw City and Landowner shall use their best efforts tc 
:ause bonds to be issued in amounts sufficient to achieve 
the purposes of this Section. 

Payment Prior to Issuance of Bonds. Nothing in this 
4greement shall be construed to preclude the payment by 
an owner of any of the parcels to be included within the 
ZFD of a cash amount equivalent to its proportionate share 
Df costs for the improvements identified In Section 8.2 ,  or 
any portion thereof. prior to the issuance of bonds. 

% 3.2 

5.3.: Private Financinq. Nothing in this Agreement shall be 
:onstrued to  limit Landowner's option to insiall the 
!mprovernents through the use of private financing. 

$ 3.1 Acquisition and Pavment City agrees that it shall use its 
best efforts to allow and facilitate monthly acquisition of 
coinpleteo improvements or completed portions thereof. 
and monthly payment of appropriate amounts for such 
improvements to the person or entity constructing 
mprovements or portions thereof, provided C:ty shall only 
be obiigareo tc use CFD bond or tax proceeds for such 
acquisitions 



3: Protesstncl of Subsequent Development Applications and Buildinq Permits 
-mc -ard@v/ ie*c  :3np ance t ~ i t l -  the C Y  5 apclication reauiremenls includma " . .  

::>. subrnissior 31 required information 2nd payment of appropriate fees: and assuming 
r e '  ic no! ir deiaul! anoer !he terms and conditions of this Agreement, ihe City shall 
. andowner s scbsequefit development applications and building permit requests in an 

C.,E manner i r  aoditior, Ciry agree: that upon payment of any required City fees or 
5 : : >  w:ll desionale ct. retain as necessary appropriate personnel and consultants io  

c ~ andowner s oevelopmenl applicaticns and buildins permit requests City approvals in 
t~.:&i~icus niannei 

1' Reserved 

7 -, Amendmen1 or Cancellation. 

11 .I. Modification Because of Conflict with State or Federal Laws. In the 
,. !%: State oi Federal laws or regulations enacted after the Effective Date of this 

ent prevent or oreciude compliance with one or more provisions of this Agreement or 
rlhanges in plans. maps or permits approved by the City, the parties shall meet and 
r good faith ir a reasonable attempt to modify this Agreement to comply with such 
: ' State iaw 01 -egulatior Any such amendment or suspension of the Agreement shall 

. ed q ?he 5:; Council !n accordance with the Municipal Code and this Agreement. 

11.2. Amendment by Mutual Consent. This Agreement may be amended in 
!ime ic, :ime b!b wutdai consent of the parties hereto and in accordance with the . ,  

- .ce-n ; r~c  ci State :aw an0 the Municipai Code 

3 '1.3. Insubstantial Amendments. Notwithstanding the provisions of the 
g Seaion " 2 a?? amendments to this Agreement which do not relate to (a) the term 
,eemeni as p:svicec IT. Section 5.2: (Di  the permined uses of the Property as provided 

;c pro~.isions for reservation or dedication of land; (d) the location and 
I C ~  c: on-silt and oti-site improvements: (E) the density or intensity of use of the 
.. :he !nax!!nuv, heigh! or size of proposed buildings or (g) monetary contributions by 
5 as providsc 117 ihis Agreement shall riot except to the extent otherwise required by 

--3 . it notice c r  cdblic hearing before Either ihe Planning Commission or the City Council 

c-5 5 2 and ' 

. , 

!:c carties ma)  ~XEUIE an amendment heretc;, 

i 1.4, Amendment of Proiect Approvals. Any amendment of Project 
i i s  relating lo .a)  the permitted USE of the Property: (b) provision for reservation or 

:t-ni:-a ,i': of iand: ec; *!ie dens!& or intensity of use of the Project; (d) the maximum height or 
. --? :: ;-ooosed btiilo'ngs (e) mmetary contributions by the Landowner; (f) the location and 

P-arce of on-site and off-site improvements. or (gj any other issue or subject not identified 
-c.ubstantiai ar-,encmen!" ic Section 'i 1 C. of this Agreement, shall require an amendment 

S: .d-  aniendmeni shai: be limited to those provisions Of this Agreement. 
. -  ': 

emEni 

. -. 

, , ,>i,,)!; 2 ;i4 :>ii 
'. 



are implicated b) the amendment of the Project Approval Any other amendment of the., i 

Apprcval(s) shai' not iequire amendment of this Agreement unless the amendment of .:'* 

+ec. Approvalis) relates specifically to some provision of this Agreement. 

I? .5. Cancellation by Mutual Consent. Except as otherwise permitted 
:I :: rigreemen1 -?a? he canceled !n whoie or !r, pan only by the mutual consent of the 

+ ~ e '  z: .he? saxessors In interest in accordance with the provisions of the Municipal Code. 
z naid pursuan: :o ?nis Agreement prior to the date of cancellation shall be retained. by 

4 , .. 
$ t b  

Term of Proiecl Approvals. Pursuant to California Government Code Section 
the tern: c' ary parce! map or tentative subdivision map shall automatically be , 

V:F?,:PC for the  tern; of :his Agreement. 

1:. Annual Review 

13.1. Review Date. The annual review date for this Agreement shall occur 
, w i t h i n  the  same month eaci: year as the month in which the Agreement is executed or the 
vmediateiy thereafie, 

13.2. Initiation of Review. The C!ty's Pianning Director shall initiate the 
~ J ?  - t m w  by giving 1c Landowner wrinen notice that the City intends to undertake such 
el .~Vithi? !hiny 301 days of City's notice. Landowner shall provide evidence to the 
.! '.:e 'Iwecxv i o  ,denwnsIrate good faith compliance with the Development Agreemen!. The 
:r : ;;oo! by SuDstsntiai evidence of compliance. IS dpon the Landowner. The City's 
., r - f !v  initia!e the arinual review is not deemed to be a waiver of the right to do so at a 

F 'att Eccordingiy ,afidowner 1s not deemed to be ir! compliance with the Agreement by 
, , F  .;CQ failure !c :!melv initiate review 

13.3, Staff Reports. City shall deposit in the mail lo Landowner a copy of all 
. .  .-ji Y C  and reiatec Exwbrts. concerning contract performance at least three (3) days prior 
:. I s r  ,~'uai review 

23.4. costs 
1L 'sics :m effec: at :ne t8me c' review 

Costs reasonably incurred by the City in connection with the 
-i ;if% shall be oaici bv Landowner in accordance with the City's schedule of fees and 

13.5. Non-compliance with Agreement; Hearing. tf the Planning Director 

'. .' E ierms and conditions of :he Agreement during the period under review, the City Council. 
of any repor or recommendation from the Planning Commission, may initiate 

, ,  c IC nodifv 0' terrnir.ittz the Agreement, at which time an administrative hearing shall 
lec .s accxdance with Ihe procedures of State iaw. As part of that final 

- ,  . . '  r. :-is or. the basis. of substantiai evidence, that Landowner has not complied in g o 4  faith 



mermination. the City Council, may impose conditions that it considers necessary and 
apwcoriate to protect the interest of !he City. 

The decision of the City Council as to 
.arao~vrie:s compliance shall be fins!. and any Court action or proceeding to aitack review, set 
.sad€ iwid or annul any decisior of the determination by the Council shall be commenced withic 
''ir!y ' S C ,  cays ofthe fina! decision by the City Council. 

13.6. Aopeal of Determination. 

14. -, Subject tc any applicable extension of time. failure by any party to 
?t;cs!ant!allv perform any term or provision of this Agreement required to be performed by such 
. : a ~ )  shall .constitute s material event of default ("Event of Default"). For purposes of this 
.&ree"ienl a Party claiming another party is in default shall be referred to as the "Complaining 
%,I! ' a?c the partv aiieged tc be IT: default shall be referred to as the "Party in Default." A 

cr~~nia:nv~g Party shaii not exercise any of its remedies as the result of such Event of Default 
.. - I ~ S L  SJCC Complaining Party first gives notice to the Party in Default as provided in Section 

and the Party f r ~  Default faiis to cure such Event of Default within the applicable cure 
..f'iC; 

14.1. Procedure Repardinn Defaults 

14.1 .I. Notice The Complaining Party shall give written notice of 
3e;aLi+ 1: the Patty in Default, specifying the default complained of by the Complaining Party. 
.,elat oiving such notice shall not constitute a waiver of any default nor shall it change the 
we 2' oefaul! 
-. 

'14.1.2. - Cure The Party in Default shall diligently endeavor to 
6 z ~ ~ r e c t  or remedy the matter complained of, provided such cure, correction or remedy 

: -81. DC- completed withir the applicable time period set forth herein afler receipt of written 
such additiocal Time as may be deemed by the Complaining Party to be reasonably 

tcessary io correct the matter,. 

14.1.3. Failure to Assert Any failures or delays by a 
~,mp,a:iiing Party in ssserting any of its rights and remedies as to any default shall not operate 

- F  i mwer of any default or of any such rights nr remedies. Delays by a Complaining Party in 
6ssei'ini any of its r i p t s  and remedies shall not deprive the Complaining Party of its right tc 

w:,.:e and maintain any actions or proceedings, which it may deem necessary lo proleu. 
;CSF-. :' enforce any such right2 or remedies. 

14.1.4. Notice of Default. If an Event of Default occurs prior to 
remedies the Complainha Party shall give the Party in Default written notice of 
the default is reasonably capable of being cured within thirty (30) days, the Party 

&%d~ shall have such  period to effect a cure prior to exercise of remedies by the 
~ ~ ? i n g  Party I f  the nature of the alleged default is such that it cannot. practicably be 
-e' V, .nin sucn !hie: X'i day Derioc. the cure shall be deemed to have occurred within such 



,'ir X day period i ( Z j  the cure shall be commenced at the earliest practicable date 
, :CV, '?C 'eceipr of tne notice: tb) the cure is diligently prosecuted to completion at all times,..: 

-fie: c j  at the earliest practicable date (in no event later than thirty (30) days after the 
'r:: r;;lTy s receip! of the norice). !he curing party provides written notice to the other party 

. .  , . :,.re cannot oracticabiy be ccinpleted within such thirty (30) day period] and (d) the cure 
In nc event shall Complaining Party be precluded . . ,. ,..- -.I .i2 a! the eariiesl craclicabie date 

mg remedies if a defauli is not cured with!n ninety (90) days afler the first notice of 

Legal Proceedinqs. Subject to the foregoing, if the Party 
 XI^' iai!s :o cure a default c i  accordance with the foregoing. the Complaining Party, at its 

~ i z )  institute legai proceedings pursuant to this Agreement or, in the event of a material 
~ iefminate thlc Agreemen: tipon the occurrence of an Event of Default, the parties may 

2,' other remedies at law or :r equity. which are not ctherwise provided for or prohibited 
'- ~ --.jreement 0' in The City's regulations if any governing development agreements; 
t : c. . ncluding t3e emedy d specific performance of this Agreement. 

14.1.5 

14.1.E. Effect of Termination, If this Agreement is terminated 
",$ ,:nj Event of Default o i  Landowner of for any other reason. such termination shall not 

::e:' '?t ~aiidity of an,. buildins or improvement within lhe Property which is completed as of 
:-it -;' terwinatior F'rovided :hat such building or improvement has been constructed,' 

, ':, ;T ~c a otiiiding permii issued by the City Furthermore. no termination of this Agreement 
.: Landownkc !'om corripleting and occupying any building or other improvemenl 
pwsuani tc i: talid Suiiding permit previously issued by the City that is under 

a' ihe  :it--.? c '  terrrinaiior. provided tnat any such building or improvement is 
accoroawc W I ! ~  siid hitding permit in effect a1 the time of such termination, 

? k .  Estoppel Certificate Either Party may, at any time, and from time to time,, 
'it!rl? zotice :ism the elher Party requesting such Party to certty in writing that, (a) this 

.'-: .-it'.* s mn ?dl +orre anc effect and a binding oblioation of the Parties; (b) this Agreement 

.. r arnenaec or vwodi!ied either orally or ir, writins. or if so amended, identifying the 
, c .  a d  I:; :I the rncwledge of the certiiying Farly the requesting Party is not in 

.: :?, : '"t performa-ce d 11s obligations mder this Agreement, or if in default. to describe 

IF : '~e and retilt' sL)c+i certif>cate within thirty (30)  oays following the receipt thereof, or 
neriod as =!ay -ea+craei) be agreea 10 by !he Fzrties City Manager of City shall be 

:i , '0 ~ Y ~ C U ' E  .;ny certif'calt rEaUESted oy Landowner Should the party receiving the 
3: execute a - , j  returi-, suc- certificate withir :he applicable period. this shall not be 

' t  

< ' ' ~ .  ratiire anc amcun: cf any such defaults. A Party receiving a request hereunder 

' r  L oe a aefault 

: t,. Mortqagee Protection; Certain Rinhts of Cure 

16.1. Mortgagee Protection. This Agreement shall be superior and senior to 
>;!ace0 upon the propwty or any portiofi thereof after the date of recording this 

. 



, \  

-.peemen! including the lien for any deed of trust or mortgage ("Mortgage"). Notwithstanding 
fcregoing. no breach hereof shall defeat, render invalid, diminish or impair the lien of any 

U ,  rtsage made in gooc faith and for value. but all the terms and conditions contained in this 
.:.yee=ent shall be aincing upor, anc effective against any person or entity, including any deed 
,, .:u.;c. beneficiary or mortgagee ("Mortgagee") who acquires title to the Property, or any portion 
 e ere^' ?.:a toreclosure. Irustee's sale deed In lieu of foreclosure. or otherwise. 

16.2. Mortgagee Not Oblinated. Notwithstanding the provisions of Section 
33; ,E no Mortgagee shall have any obligation or duty under this Agreement, before or 

- i v=  ~?rrciosure or a ceec in lieu a: foreclosure, to construct or complete the construction of 
" . z c  :ements or tc zdarantee sucn construction of improvements, or to guarantee such 

,s".i::.or u: completion or tc pay perform or provide any fee. dedication. improvements or 
' l - ~ : '  =x6ction or imposilior. provided however, that a Mortgagee shall not be entitled to devote 
.-F : r;~ert; tc any JSES or to construct any :mprovements thereon, authorized by the Project 

.~ ;a I cr by this Aereemem I / ~ I E S S  Mortgagee agrees to and does construct or complete 
: v r u d i o n  of improvements, of guarantees sucn construction of improvements, or pays, 

t ' i  '-': .;' orcvides m y  fee aeoication, mprovements or other exaction or imposition as 
the Project rpprovals 

16.3. Notice of Default to Mortgagee and Extension of Riqht to Cure. If 
.:ues notice from a Mortgagee requesting a copy of any notice of default given 
,er hereunaer and specifying the address for service thereof, then City shall deliver tc 
crtgagee cor.currently with service thereon to Landowner, any notice given te 

2~ w w r  witr respec? to any ciairri by City that Landowner has committed an Event of Default 
?Ac.-igagee shall :have the right during the same period available to Landowner to cure 0: 

>: !o commence tc cure 07 remedy. the Event of Default claimed set forth cn the City's 
1 ;  through :Is City Manager. may extend the cure period provided in Section 15.1 i 

c.. 

. .. :.re tha r  ar  additicnal s~xt) '60) days upon request of Landowner or a Mortgagee 

, ,- Excepi as set forth herein, if any term, covenant or condition o i  
-I;lreement or the application thereof to any person. entity or circumstance shall, to any 

c,e *nvalic or drenforceahle the remainder of this Agreement, or the application of such 
;?,.enam or concmori !c persors. entities ur circumstances other than those as to which it 

shall WI b e  affected thereby and each term, covenant c.r 
:I this Agreemen! shal. be valid and be enforced to the fullest extent permitted by law: 
towevei if a p  provis,c,r of fhts Agreement IS determined to be invaiid cr 

5anie and the effec! t!ie:ec: is :u deprive a Party hereto of an essential benefit of its 
,'  ereunder :he; such Party so deprived shall have the option to terminate this entire 

Severabiiiiy 

. ~. ~ .- 
.,~. ,. , 'ivalic cr uner%rceable 

. t .  . 

- .z!&w-eni  from and afier such determination 

18. Applicable Law This Agreement shall be construed and enforced in 
" n a w e  witk, the laws of the State of California. 



$9 Attorneys' Fees and Costs in Leqal Actions By Parties to the Agreement. , 
ar.\. irgai action be t'roughl bv either party for breach of this Agreement or to enforce ;;, 

icns herei?, the prevailine party lo  such action shall be entitled to reasonable 
~ . PPS z iu r l  i o s s .  anc such other costs as may be fixed by the Court. 

ZL Attornevs' Fees and Costs in Legal Actions By Third Parties to the 
;~teemeni  and Continued Permit Processing. If any person or entity not a party to this 
' ~ 3 - w  - E:: d a t e s  a. actic-i at law or in equity to challenge the validity of any provision of this 

C .  E ' ,?' !he Prolec: Approvals the parlies shall cooperate and appear in defending.such 
. .' -;woww! shali bear its o w  costs of defense as a real party in interest in any s&h 
, ' -,+laowner sha! reimburse C.!ty on an equal basis for all reasonable court costs and 

: ~ .-b.: <ees expendeo by Cit) .n defense of any such action or other proceeding and shall 

. >  - I  :: r %e ever' a-  x t i x  a: law or in equity to challenge the validity of the Project 

- - c .  m e  apprcvt oe r i i t  applications tnat are consistent with and comply with the Project 
~, ~ z. ..' l ies$ a -c ;I enloin: further processincj of permit applications and issuance of 

. ~~ - . * tc ineys fees ana costs that may be awarded to the third party or parties. The City 

t 'lied by 2 t w o  oar?! :atner than by a state or federai agency, the City will continue . -  .-,* 

I.... . 

2 '  From and after recordation of this Agreement 
1 ,cy Properly Landownes shall have the full right 10 assign this Agreement as to the' 

...i :: any portio- thereof n connection with any sale. transfer or conveyance thereof, 
.'..e express witten assignment b y  Landowner 2nd assumption by the assignee of 

: - w n ?  in :he iorm attache6 hereto as Exhibit G. and the conveyance of Landowner's 
'r:e i--*opel:y ,eiatec ;htretc. Landowner shall be reieased from any further liability or 
-ere-qde: re-iatec 10 !he Corlion of the Properly sc. conveyed and the assignee shall 

'c be the "LdndGwne: " witi; ail rights and obiigations related thereto. with respect to 
e-1 zrop?rt'. Frio! :c recordation o! this Agreement any proposed assignment of 

t~~ ,~'-.er? t,j I~ a d o w w :  shali ce sub!ect to the Drior Iwi~itten consent of the City Manager 
. !r,e ;its an" the for- ot such assignment shall be subject to !he approval of the City 

Transfers and Assiqnments. 

'. 

, .. ' . , 
' 

I r 
' ' :. . .-,t:rhei of whici shall be unreasonably withhelo 

_ I  AQreement Runs with the Land. Except as otherwise provided for in Section 
T ageemen! a!! of the provisions. rights. terms. covenants, and obligations contained in 
j-:-enie-it shaii t.t binoiny; upon the parties and their respective heirs. successors and 

resen!atis8es lessees and ali other persons acquiring the Property, or any portion 
:nterest ' !wei r  vmetnec by operation uf law G I  in any manner whatsoever. All of 

, c'lc, 3: this Apeemen: shal, be enforceable as equitable servitude and shall constitute 
i uinir ig wit". !k iar.c: pursuant lo applicable iaws. including, bul not limited to. 

-6.e af the Ci; i Cooe r,? !-IF State of California. Each covenant to do, or refrain from 
5 w act .m ine Property hereunder 3 r  with respec: lo  any owned property: (a) is for the 

i j c r  popeflies and :s a 3urden +or: such propenies. (b) runs with such properties; 
i.iir.d!ng LIDOS-' e ~ i n  panv arid each successive owner during its ownership of such 

, .  

" '. 

, , 

. I  



\ 

-r~oer!ties cr any portion thereof. and shall be a benefit to and a burden upon each party and its 
..'spc-'+v ?ereunder anc each other person succeeding to an interest in such properties. 

21. 
ETr, >C!C'! 

Bankruptcy. The obligations of this Agreement shall not be dischargeapie in 

Z A .  Indemnification, Landowner agrees to indemnify, defend and hold harmless 
L \  =?c its elected anc appointed councils. boards. commissions, officers, agents, employees. 

.I-C :enresentatwe$ i r m  any and all claims, costs (including legal fees and costs) and liability 
c ~ a-v oersonal injury or properly damage which may arise directly or indirectly as a resu!t 

a r :  x t i o r s  or inactions by the Landowner. or any actions or inactions of Landowner's 
irzctc:s subcontractors. agents. or employees in connection with the construction, 

h,'c ue"ient, operatio: or maintenance of ihe Properly and the Project, provided that 
z'-s:wr;er shall have 10 indemnificatior obligation with respect to the gross negligence or 
-; ' V Y  i i xonducr  of Cit:.. its contractors. subcontractors, agents or employees or with respect to 
-: - i-tir;enance use ;.- condition of ar>y improvement after the time it has been dedicated to 

'. -^ceptec b y  the 2i ty or aotner public entity (except as provided in an improvemen: 
sr rnaintenance bone'! and (2) any additional mitigation required, including but no! 

:, aayment o i  a r y  mitigation iees that may be imposed. as a result of a lawsuit filed by a 
i: .a?.  ChallEnging seeking io  invalidate the Project Approvals, 

25 Insurance 

25.1. Public Liability and PropartV Damage Insurance. At all times that 

j, xantain in effect a pclici oi comprehensive general liability insurance with E 
c!."ence combined single limi! of not less than two million ($2,000.000) dollars ana z 

. : : t , r  cf not more tnan fifty :housand CS50.000) dollars per claim. The policy so maintained 
z-ocwne~ shall name the City as an additional insured and shall include either a severability 

.- - -  .=,. ..vi ei IS consrructing any irnDrcvements that will become public improvements, Landowner 

. .-.IF. ~ F S :  clause or cross-liability erdorsement 

25.2, Workers' Compensation Insurance. At all times that Landowner is 
5'. x i n c  any improvements that will become public improvements, Landowner shall 

>hin:a - SJorkers' Compensation insurance for all persons employed by Landowner for work at 
- c .c 2;t:t site Landowner shal: reauire each contractor and subcontractor similarly to provide 

e-5 Compensaticq insurance for it: respective employees. Landowner agrees tc 
. .  6~ - :* .  the City for w) damage .esdting from Landowner's failure to maintain any such 

5 -  :yy> 

25.3. Evidence of Insurance. Prior to commencement of construction of any 
ie"eots which will become public improvements, Landowner shall furnish City satisfactory 

- , . ' c i  :' the insurarix required ir! Sections 26.1 and 26.2 and evidence that the carrier is 
..I~CZ : give the C I : ~  a: leas? fifteen (15) days prior written notice of the cancellation or 

c. coverape rlf i, po:icy -he insurance shall extend to the City, its elective and 
, .  



.#.- *v..o!:?libe wards. conmissions. officers. agents, employees and representatives and to, 
;r:o:'wner Derforming work on the Project 

76 Excuse for Nonperformance. Landowner and City shall be excused from 
any obligatiori or undertaking provided in this Agreement. except any obligation to 

i. 2 : -  idim nf money under the applicable provisions hereof, in the event and so long as the 
E C :  -c i r .ce cf any sccn obligation 1s prevenled or delayed retarded or hindered by act of God, 
~t . ,?n~inuatte. flood. explosion action of the elements. war invasion. insurrection, riot, mob 
::;e: :;c sabotage inability tc grocure or generai shortage of labor, equipment, facllities. 
a t  2 ! !  z8r supplies in the open market, failure oi transportation, strikes. lockouts, 

:> 'v.at ior requisition, laws. orders of governmentai. civil; military or naval authority. or any 

?i: txiensioE cf time 1c. oerform The Party claiming such extension shall send written 
claime? extenslor IC the other Farly within thirty (30) days from the 

- ,Ij ,- 56: ,vhether simiiar or dissimilar to the foregoing. not within the control of the Party , 

_1 , 

I w.emert of the cause enlitling the Party to the extension. 

5' Third Party Beneficiaries. This Agreement IS made and entered into for the. 
w:~c!ion and benefit cf the Landowner and, the City and their successors and assigns. 
c;' 3erson shall nave any :ight of action based upon any provision in this Agreement. 

Notices A4 notices required by this Agreement. the enabling legislation. or the 
aoopted pursuant to Government Code Sectior; 65865. shall be in writing and 

e: :r pir;rs.cn c' i  sent by certified mail. postage prepaid 

b? ct required io be given i c  !he City shall be addressed as follows: 

I : T "  OF LOU1 

2 Box 3006 
.: :v Manager 

L '.ai Ck 9524'1-?91Q 

h:?:ice required 10 be given tc the Landowner shall be addressed as follows: 

:: h C ) l i i l E R  COMMUNITY GUILDERS. INC. 
~- 

1 .-,& CZE:;~ may change the address stated herein by giving notice in writing to the other party, 
isc 1-ereafter iotices shall be addressed and transmitted to the new address, 

2s. Form of Agreement; Recordation; Exhibits, Except when this Agreement is 
~ . I '  nt*:.ai.y Ierminateo due to 'he fxpiratior of the Term cf the Agreement or the provisions Of 

.i 

. ' \  ,lL:IJ 4 ?9:201K 



';~CIK;!. t 3 iAutomaiic ? ermination iipon Completion and Sale of Residential Lot), the City shall 
E Agreement. an); amendment hereto and any other termination of any parts or 
I hereof to be recorded at Landowner's expense. with the county Recorder within ten 

of !he effective date thereof Any amendment or termination of this Agreement tp be 
,cec 'nar affects less thari ail of :he Property shall describe the portion thereof that is the 

This Agreement is executed in three duplicate 
n c txi. 01 which s deemed tc. be an original. This Agreement consists of - pages and 

. ... , sbc- ammcwer,! cr termmatior, 

2 - 5  ~hir~ch Consiiiuie the entire understanding and agreemeni of the parties. 

31 Further Assurances The Parties agree lo execute such additional instruments 
I ,. . ~. .. . . ~rdertake such actions as may be necessary to effectuate the intent of this Agreement. 

2'. City Cooperation The City agrees to cooperate with Landowner in securing all 
.,.nich Tay be ?equired by City lr. the event State or Federal iaws or regulations 
2761 :he Eflec:ive Date or action of any governmental jurisdiction, prevent delay or 

E ::.innpIiance with one '.r rrare provisions of this Agreement, or require changes in 
.. ::: oi oerrrits app:oved by City. the parties agree that the provisions of this Agreement 

.'i_ ~ r ~ ~ : f i e c  extendec GI suspended as may be necessary to comply with such State and 
-ws c.r reguiatims 01 the regulations of other governmental jurisdictions. Each party 

t x t e i c  t t  the other 'ts orompt and reasonable cooperation in so modlfying this c: 
,.- .-r,er.-e.- ?. approved pianc 

MTNESS WHEREOF the City of Lodi. a municipal corporation, has authorized the 
10, _?' this Agreement in duplicate by its Mayor and attested to by its City Clerk under the 
:i :: ,Grdir>ance 40 adopted by the City Council of the City of Lodi on the 
.. la- C ' .  ?GO7 anc'iandowner has causec this Agreement to be executed. 

LANDOWNER' 

FRONTIER COMMUNITY BUILDERS. INC 
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EXHIBIT A- l  

LEGAL DESCRIPTION OF THE PROPERTY 

5 he land reierred to herein is situated in the State of California, County of San Joaquin, 
Ctty of Lodi, and is described as follows: 



EXHIBIT A-2 

DIAGRAM OF THE PROPERTY 



PQP 



.. . .. ... . . : 
-.-- ., .., , .,. > > \  

:., ,. . . . .  . . 



EXHIBIT C 

Reserved 



\ 

EXHIBIT D 

DEVELOPMENT PLAN AND INFRASTRACTURE MAP FOR THE PROPERTY 



EXHIBIT E 

WESTSIDE PROJECT 
GROWTH MANAGEMENT ALLOCATION TABLE 

-8 
. - . . ... . .. . ~- ~ . ~~ ~~ 

Applicable -~ ~ Date ~.~ .~ .... . _____ I Allocation ! 
tfiect:ue >ate of 215 Low Density Units (Reserve) 

70 Medium Density Units 
:ieue;onment ~~ .~ Aoreement L- ~ _ .~~~~ ~ ~ ~ ... ~ 

~ 

1 

Whir the Calendar Year One Year 
&er 'ne Effective Gak 

1, ' 

~~ 

.,Ahth;r- ihe zalendsr Year Two Years 
afrer Effective Date 
~!&I-~ ?!w Calendar Year Three Years 

:iJithir :Cte Calendar Year Four Years 
afrer Effective ~~~~ ~ Daie ~- . .. ~ 

_______ 
180 High Density Units 
- 40 Low Density Units 
40 Low Density Units -. 
- _-_ 
40 Low Density Units 

____ 
40 Low Density Units I 

,z!tef E.flective Date 
,.'PIV :!IS Calendar Year Seven Years 

~ - .- .. ~ -~ ~. 1 _ ~ _ _ _ _ ~ _ _  
40 Low Densitv Units ! 

! 
8 iei Effective . ~~~~ Date - .. --..__..- ~ 

. : i ! k  ?he Calendar Year Eight Years ' 40 Low Density Units 
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EXHIBIT F 

ANNEXATION APPROVALS 



EXHIBIT G 

FORM OF ASSIGNMENT 

:!"FI$ClAl. BUSINESS 
!kc,rnent entitlea tc  free recording 
gi,:.iemrnent Code Section 6103 

iiE5DRDING REQUESTED EY 
AN;; WHEN RECORDED MAIL TO- 

,:; : ,:: LOG, 

.: c' Box 3006 
i i ' ~ ~  ::A 95241-1YI:, 
ACI: Citv Clerk 

(SPACE ABOVE THIS LINE RESERVED FOR 
RECORDERS USE) 

ASSIGNMENT AND ASSUMPTION AGREEMENT 
RELATIVE TO FRONTlER COMMUNITY BWLDERS WESTSIDE 

DEVELOPMENT AGREEMENT 

THIS ASSIGNMENT AND ASSUMPTION AGREEMENT (hereinafter, the 
. - ~ r t e n e n i " '  IS en!ereC) intc this day of , 200- -, by and 

kcweer Frontier Community Buiiders. a corporation (hereinafter .: 
"iei-cloper"i 2nd a (hereinafter 

viqnee"' 

RECITALS 

C? I~ 2007. the City of Lodi and Developer entered into that 
75  ~ agreemem entitled "Development Agreemeni By and Between The City of Lodi 

tiel Comr-Jnity Builders. Inc related to the development known as Frontier 
w n i t y  Builde:> Westside Project (hereinafter the "Development Agreement"). 

i c  The De,,doprnenl Agreement, Developer agreed to develop certain property 
rticuiarl; oescribed cn the Development Agreement (hereinafter, the "Subject 
' :  subjecl ' c  cerlain conditions and obligations as set forth in the Development 
r: Tne DrJelopment Agreement was recorded against the Subject Property in 

'.+ I?*;cisi Recorcs 31 San Joaquin County on ~ 2007. as 
F:. .Ten!  h c  - 



2 .  Developel intends to convey s portion of the Subject Property to Assignke. 
:cnmonly referred to as Parcel and more particularly identified and 
osscribed in Exhibit A- l  and Exhibit A-2, attached hereto and incorporated herein by this 
,-eierence (hereinafter the "Assigned Patcel") 

2 Developer desires to assign and Assignee desires 10 assume all af 
;eve cper's righ:. iitle interest burdens and obligations under the Development 
,Ac;-eernent with rescect To and as related to the Assigned Parcel. 

ASSIGNMENT AND ASSUMPTION 

how. THEREFORE, Developer and Assignee hereby agree as follows: 

* Developer hereby assigns. effective as of Developer's conveyance of the 
Assicped Parcel to .Assignee. all of the rights, title, interest, burdens and obligations of 
:)eeloDer under the Development Agreement with respect to the Assigned Parcel. 
iitveioner retains all the rights, title, mterest, burdens and obligations under the 
:ismopmen1 Agreement with respect tc all other property within the Subject Property 
?wried by Develonep 

2 Assignee nereby assumes all of the rights. title, interest, burdens and 
.~r j !~ga; io~s of Developer under the Development Agreement with respect to the 
;.signed Parcel and agrees :o observe and fully perform all of the duties and 
,:)r;<gaiiois of Developer under the Development Agreement with respect to the 
.'.,.e\gqed Farce1 The parties intend hereby that, upon the execution of this Agreement 
S-,T cmvqance of t h e  Assigneo Parcel l o  Assignee, Assignee shall become substituted 
: ?iveioper as the "Developer' mder the Development Agreement with respect to the 

2 All of the ccvenants, ierms and conditions set forth herein rhali be binding 
r ane shall inure to the benefit of the parties hereto and their respective heirs. 
c t ~ s o r s  and asstpins 

L The Notice Address described in Section 28 of the Development Agreement 
' c '  +he Geveicper w!th respect lo the Assigned Parcel shall be: 

IN WITNESS, HEREOF, :he parties hereto have execgled this Agreement as Gf 
This Agreement may be signed in identical *-t -a, a rd  yea: ? m t  above written. 

A,, - ter~ans 



3 tv t iOPER ASSIGNEE: 

a 

Print Name 
Title 



EXHIBIT H 

RESERVED 

\ 



EXHIBIT 1 
PARK IMPROVEMENTS 

Basin!Park Area Summary 

__ -__- Westside Annexation - ___ 
Park i ~____ 

Basin (: i Net Gross, Total, 
.- . Locatlo-, ... acres ~ ~ . i2)."t'ES.- acres acres 

L 2 0  1 6  1.6 4.5 I : 

5 9  7.5 1 5  7 4  1 (3) 
6 7  2.r. 2.4 9.5 i ( A )  

4 h  1 5  1 5  6 5  

2 2  2 2  2 2  

8- 2 2 2 #  

Open Spx-  on Centirrv Blvc r. 0 ii is) . .. ~~ ._  .. . . ~. .~.. .- __-____ 

;Yes:siae @,inexation area basin calculations not approved. 
'he c a w  Ere2 numbers are Subject to change 
i e t  ares measured from street right of way 
?!ez !equ:rements are exclusive of bike and ped 
'oute: 
"arh to be located at the southwest end of designated area. 
:eri IG OE located at the south end of Oesignated 

'.wc slivers of o w n  space are shown on Century 

%Either i l e a  provides sufficient space for park 
'acili!ies 

4. 

.ii, art2 

. i_ '  e!vc 







\ 





AGREEMENT TO AMEND 
)VESTSIDE 

DEVELOPMENT AGREEMENT 
AND REFRAIN FROM CHALLENGING LAND USE PROJECT 

'HIS AGREEMEW is made this 4" day of December, 2007 by and W e e n  the CRy 
7: ,odi (City). ir Callfornia General Law city. represented by t h e  Ctry Manager and C i  
amme? with the h l W  authority as dewxibed in Sectlon LA;  C i e n s  for Open 
Ciowmnenl. a n  unincorporated association (CiIizens); and  Frontlers Community Builderz 
-m?velaoer) a dbs of Frontier Lend CamDanieS. a Celffornia CorpbratiOn. The Parties agree 
cs :cllawsr 

:. RQ&& 

4 Ihegartleo to ttu&mg&- ent 

"W City of iodi. ('W] is a General Law city governed by a livemember city council. 
'3: all purposes herein end  during all Urnas duringthe negat i~t lon ofthiif Agreement the  C i  
'Aenager and City Attorney h e w  represented the City. However In thls Agreement and at sll 
;;mes wring t h e  negotlatlon uf the Agreement the C i i  Manager end/or Cay Attorney have 
.acwc the mpacky or legal authority 10 bind the City of Lodi snd/or the City Council. The 
3ar?ie understand tha t  tbrcughout the negotlstlon and in executing thk Agreement the City 
,vlanager and City AnOmey a n  only recommend to the City Council that it take certain 
ictions, All authority and  dkcrstlori remains wkk t he  C i  Council over whefher the CQ 
.CL:,CII will approve or disapprove of thls Agreement. The ctry Councll is scheduled to hear 

i:; :'roteci at a duly noticed public hearing scheduled af&er February 1. 2007. 

,:$kens Is an unincorpwrated association that has commented on the development 
)ti .jcsed by Develops?. The 'Project' referred to herein is 88 deTined in the OeWlOpmertl 
.p,~"mem fu: the 'FCB Wfstside Projec;' with all Project Approvals described therein. 

" 5  desire to have certain mhigation measures and clarifications added 10 the  
oDrner?t Agreement negotiated hetween City and  Developer t h a t  in the opinion of 

+;,2veriE m? added :G the  dran Development Agreement in rhe form of t h l s  Agreement. 
\*!ct shall oe ac eahlbtt to the Development Agreements, then Citizens Will support ihe 
: ,(;.e:: will not make negative comments about the  ProJen'a EIR or t h e  Project ar any City 

_ i l  o! ;.il!er public hearings. m d  wlll nor subsequently challenge the ceKi?lcation of IhE 
:he Project ApprOVak, direaly or Indirectly. Ann Cern0)'shall be the sole spkesp&rSon 
&Zen5 and make these Statements at t h e  City Council hearing. 

. -  'ti.:. will further ?he interest of the C i  and the inters1 of t he  public. if t h e w  



:iewIoper. a private entciy. is Ihe applicant lor the Development Agreements and 
- ~ j i - o  @,porovals aeschbed therein The term 'Developer" includes all related entities of 
zrwiiiprt and their  suckessots in lnierea 

The pa& agree that the Development meements contain commkmentsfor c 
'?a,i I in"rastnicture and amenities that wlll r e ~ u H  in public benefit3 for the Ci. 

~. Attirough ~Nlzcns are riot fulty satifled with all aspects ofthe Project and OR. 
.. re> balanced t h e  beqefm of the Project. irtcludlng 7he changes to the dreR Development 
q y x m e n r r  as sel forlh in thls Agreement against the adverse effects of the  Projects and 
-mc cnricluded rhat the Projens. separately or combined. are substantially more berrefidal 
TC' m e  City than deln'mdntal. 

t r. ,. M-ion ot&!i&@iocment Ahemen 

)'he parties egree that the draft Development Agreement fol the  ProJect, scheduled M 
x ,:cnstdered by t h e  CRY Council a1 the public heatlngstter January I, 2007, Is to be hereby 
aver.de< by and through this Agfeement, which shall be attached 10 the Welopmen1 
kgrre!rielrl as Exhibit I_*. 

z., Mitirratlon ~ o r &  _-- . h D S C k  Of- a& 
>eveloper shsli80b1ain permanent easements to be held by the Cny or other qualified 

'.w.n ;EL&, Central V#lcy Farmland Trust) limltlng the use of San Joaquin c d u n t y  real 
~ t r c a q ,  10  agricultural^ uses End related bctivkies as ate permftrcd from time to time under 
ihi agricultuffil zoning laws of the County ('Agricultural Consewation Easements'). In 

~ I S , : I ~  mitigation tor Impace to  agricuituml land, Developer shall adhers  to the terms of 
-?,, f ind sdopteo San Joaquin County Agricultural Mitigation Ordinsnce, now under 

r,.;_ricem!ion by :he + ~ r  Joaouln County Board of Supervisors. (See November 14, 2006 
i?"i't Grdinsnce.) 

L î i, rninlrnun). and notwithstanding the terms of the  final, adopted County 
: ' t d t n + ~ r ,  t h e  AgrirAnurel Consentation Easements shall be r e c o r d 4  on a t1 acre 

w&deueloped), ratio againsl an aggregate tois1 of up lo  152 acres. more Of /eSS. 
..:-tain& utihin FCE! heaside ProjecC Involving one or more parcsls of land -though not 
~e~essar i& contiguous - wRh each mitigation awe locale0 within San Josquln County and 

:or agrlcultural uses ('Protected Properties'). If mltigetion lands are located In the 
*, Z 0 . x  of the Sen Joaquin Delta that lles within the Cmunty, the rnitjgalion ratlo sheit 

. T ~ I I E W S  with th is  agricultural rnltigation requlrement the San Joaquin Board of 
LIP'LSOIS excludes land within ccttain areas of the bun%,. (e.g., Ihe Primsw Zone 13 the 
%!-,, *:ow, seing used :or sericultuml mitlgalion purposes, the parties agree thm those 

. r~ 2~ 3 : ~  acre Icanserved:developed) basis. However, if prior to me Developer's 

,~ 5 5  wouis De excludea from :sing used for mitigation p u r p o s e  under thii Agreement 

,.. L. - minimum. and notwlthswnding th6 temis of the final, adopted COUnn/ 
brllx;. :he kgricukuml Conenration Easemenm may vrlb apply to Protected Properties 

r r  x :  r l l ~ ,  :!OI encumbered by fa) any aher perpetual open space conservation easement or 



\ 

deeo restriction or (b! any other perpetual agriculture mitigation easement or deed, 
-earictior. The cost of titmining the Agricunuml Mksenmtion Easements shall r e s t  with thE 
9rvrlnper. The Protened Properties muSI be subject to permanen1 restrictions on use to 
er,surr :he avallabilib of agricultural production capacity by Ilmlting nanagricunural 
.-t:vtriwment that is indonsistent wlth agricukun uses and related activftles. In awrdsnce 
A~itl; :he County's Nakrnber 111, 2006, dmft Mitigation Ordinance section 91080.3, 
dx?Tvision ce)(l.), the !Developer ehall pay an edminiStratiYe fee to cover rhhe costs of 
adnmislering monitoring and enfOrClng the farmtand conservetion easement in an amount 
: .. L,,, determined by the qualitied entlry that will hold the mnsewatlon essement. If the City 
.oiis tho AgncUnUral Ccnservation EGsemants, the City will monitor the Protected Properties 

T? !o the easeirienls biannually through lts Planning Commission to ensure compliance 
,..,?+ ?he iequirements of this provision. If the City is selected to hold the Agricultural 

ervatlon Easeme?=, Developer will pay City $5,000 to compensate the City for 
oring cost,/contingenclea in connectian wlth the Agricultural Conservation Easemem 

: ir is,< A'estside Projen 

.f !he Agricultural Conservation Easements shall be reclcrded In the applicable '&io(s) 
PY a minlrnum o! each ame 10 be developed (or more) within any phased Flnaf 

<uhC'ivsion Map d the.Projecl prlcr D the date the first residential building permit is issued 
*: : eveioper for any such phase thereof. 

I VifL shall no?Jfy ~itlzbns of whlch sfte(sj'are selected to meet the requirements of this 
p:cwisio- 3@ days prior l o  the recordation of any Agricultural Conservation Easemenls 
: : ,>WZ-~?  to this Agreement if both Cilzem and the City agree, the mitigation ratiic. 
,.;pp;;cable IC mitigatiw lands outside of the Delta Pdmafy Zone may be reduced if the 
newlooer proposes loabtain coneewetion easements that in the judgment of both Cilizens 
.in< Ihr Ci, have a greater mltlgatlon wlue than lands that could otherwise be used as 
-1iti:za:mn for agricuthral impact5 of the Pro]ects under this provision. 

lj;ome B u l l d i e  x i  

j , 
?owes wlthln the Projem. The Calfiornia Green Builder program requlres that all 

Developer shall become a California Green Builder prior to  the mnstruction 07 
i 

;'?ies ire 81 least 15% mnre energy efflclent that currently mandated by Title 24 in 
:,e!~:oc.i:ia and meet guidelines for enerw efflclencyset but the US Environmentat Protection 
,+eenc, me homes within the Projects may contain a variety of energy efflclenLfeafures 
2 ~ ~ ; .  aHnrf?slive energyfwtures such as high efficient insulation. high perfonence wlndows, 
8e:i efficienr heatlng and cooling equipment, cool roofing, rddiant barriers, awnings, 

Lieveloper's status as (I Cellfomia Green Builder requires Developer to 

~ y s  m y  flghtlngisnd quulified ligtning 

.., , 
mpement wster conservation features that saw 20.000 gsllons per home per year. 
-y-vei3per shall ptovidt? front yard landscaping using weether based frrigatian contml le~  
.GT c ; q  irrigation ano a a y  utlllze olher water conservation features such as hlgh efficiency 

* Jrt weather basec irrigation contmlien In front yerd6. perks and common sreas. 
<re$ and emcient plumbing rechnoloeie-s, produrn end materials. DeveloPW also agreE 



- 4  Lkvelopq shall make avellsble solar power features and elemtical car 
isrg%n& Slaifions or oderS the1 homeowners wlthln the Projects may eleato purchase as 

rim I-: ihst homeowner's optlon package. 

4 Developer agrees the1 ax least 50% of the wnstntctlon site waste shall be 
VCIW or otherwise diverted from landfill dbposal. 

'i! Dwetoper shall urn only EPA apprwed natural gas firtpl~ces. fireplace 
i'%wt woodstover 01 pellet stoves when such fireplaces are instslled. Dewloper will 

W ~ O G  burning fireplaces. 
.,,,!ci> wiitt all federel,.state and local laws and regulations pertaining to  the Installation of 

5 ,  Developer will enraurage landscape maintenance companies to use electtb 
~ o ~ e r e o  equipment. 

Shade trees will be planred where eppopriate throughout the ProJect and 
.ocstec :c shade paved areas and t o  protect dwellings from energy consuming 
r:nvkonrnental conditions. 

b: Developpr agreas lo comply wlth the Caltfornis Green Builder program thet 

.-IF'I~* to *.he low density program, with the exceptlon of the 20,000 gallon per home per 
*car wi water consewatson. 

pi:es LO high densitywsidential unils. Cunenttya pilot program exists that is substanthlty 

2eveloper bcllevas that the Project's current land we plans promote the principles of 
+ U  ..,rbanism that inctudb nelghbomoods that en? walk-able, interconnected. lhat indude 
ueam-irian triendjy .strpelscapes; bicycle friendly design elements: well Integrated, highly 
&bk, and publicly accmible open spaces. Developer is also committed to designingthe 
snecific coniponerr& of the Projects t o  lndude houstng and struclural forms that ere visually 
~.i:,resting well modulated, wnstruaed of high qualltv materials, proportionste to thelr 
.jrcoovdings, and a range of housingtypes, size5 and affordablllty. 

, .  ' Trans@ and B i l e  urn! Developer agrees to implsmen? the 
ioiiowirg measures: 

provide yedesvian enhancing Inftasvucwre that indudes: sidewalks 
~ 1 ~ 3  ~x+a&rian paths, direct pedesubn connections. street t w s  to shade sidewalks, 
:pd&rlen sprety designs/infraslrllCture, streer lighting and/or pedestrian signalization and 

I) 

tf:;zge, anb 

2) Provide blcycls-enhancing infrastructure that includes: bikewys/paths 
xnrrcting 10 a bikeway system as well as secure bike parking. 

4 
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t Lodl Eastsid e: The Project’s requirement for investment in Lodi’s eestside, 
arwnunit? 8 s  sst Tonh in the FCB Westside Development Agreement la hereby amended m 
reouire I ha any untts Which are selected by the Developer to be rehablltbted or replaced 
en< ,vhich are currenrly at affordable mnts for persons or families of low Income shall 
reme!? affordable for persons of low income. 

,. Suwk wdltlonal entitlements for urban dewlopmsnt within the Project area 
..c. suMWiion rnsps,, parcel naps, building pornits, etc.) shaJl not be granted for any 
Awe\ling wlthin the Project ares after total water use exceeds the projected safe .. .?roundwater yield uf the Project are6 until additional water sources (eg., W.I.D. groundwater 
recharge or water trqetmenl or otherwise1 are avallable. According to the Westside 
Sournwest Gateway Project Water Supply Assessment (July 2006) (WSA-), a tot81 of 
.mprcxrrnatniy 257 acre feet per year will be available for the WestSiUe Project upon its 
,,lnt:m:ion whlle the :otd projected water demand will likely be in excess of thet amouni 
m13:e full build-oul occurs. The purpose of thk provision. then, is to ensure that water use 
7; *,ne Projec? does not exceed the projected increase In safe groundwater yield sttributable 
.< ,;annemtinn of the Project area ioto the City until addtflonsl water sources [e.g.. W.I.D. 

. ; r ~ w a i e r  recharge or water treatment or otherwise) are available. (See WSA, Figure 5.4.) 

L. &gricxil Cot@&g$ Developer shall strive to phase development in a manner that 
Ali -etjuce land use conflicts with lands cumently in agricuttuml Use to the west of the 
2-’:c.Ip~: -<I the exten1 feasible, Developer will generafiy develop the Project in an e m  To 
a e ~  krecfion. 

1) h Cha llenee bv CttltendCe rney: This Agreement will not become 
;4f~,t’we in the even? that CiliZms and/or Ann Cerney. (1) file any legal action challenging 
rne my’s certification ,of the EIR (2) fik any legal mion challenging the City‘s approval 07 
WF oioject’s land use approvals. including the amendments to the West Slde Facilities 
‘Aaeter Flen; (3) file any legal action challenging the Sen Joaquin Local Agency Formation 
%rnmisdon’s cornpliqnce with CEQA‘ (4) file any legal acUon challenging the San Joaquln 
$?-.-a hgenc). formatidn Commission’s approval of the annexiSian of ?he territory to the Cffy 

.ad ,5) qualify a referendum petition lo require an election COnGmlng one or more d 
w Br.;~“t‘s  legislative iipptovsk. @r (ti) violale the terms or ?he spjnt of thls Agreement in 
ir  , other manner. 

2) C_h_allrebv Third Pam. 

8 .  The amendment to the Development Agreement called for in this 
wrcement will become pertially ineffectwe €M sex forth below in the event that any other 
~ a r v  .I: files any legal actlon challenging the Cw8 certirication of the EIR; (2) files any 
legal a d o n  challenging the City’s approval of the Projecfs lend use approvals; (3) files any 
:ei.?, action challenging the San Joaquln Local Agency Formatlon Commission‘s complisnce 
Y,C. SCOA: (4:) files a legal actlor! chsllenging the San Joaquin Local Agency Formallon 
:~. .-In:,srioE’s approve1 of the annexation of the terrkoryto the City of 1-odi: or. (5) qualities 8 



:e?e.anotini yetilion 10 require an election concerning one or more ofthe Project‘s legislative 
bpp:OvEiS, 

t? It an event triggers e partial invalidity as called for above. the 
a!; 0- number 0: a c r e  to be mitigated per Section 2 A  wlll be reduced by 50% and 

tiisemen1 of 6 portjon of the fees paid to Cttkcns under t h e  Solrthwest Gateway 
.wdopmenr  Agresment dated November 15. 2006 (see Paregraph 3C. therein) shall be. ’ 
.:,it; ‘ror- Citizens lr? Deveieper (within 60 days of its written notice to Cttizens) In the amount 
-‘ 9 7  .ficO. . Moreover, Gnlzens’ s18n-w of limitations to file an action challenglngthe C i ’ 5  

ihmtim o! rhe ElG andlor land use approvals will be tolied for thirty (30) days from the 
‘!I rim~ris period established by E Q A .  C i  and Developer grant a second conditional and 
!miu?C tolling d t h e  slatuie of IlinbtlOW to file an action challenging City‘s cerrificatim of 
‘-.t &IF This conditional and limned toiling will only edse upon a legal challenge by a third 
:, i ir.  1 , :~  A F C W  ce1errnir:ation on the EIR and/or annexatior: and Citlzens’ tlme to  file an 
<\:i::m siial: errend for only thlrty (30) days after the third psrlyfile5 its action. 

In the event tha1 dismlsssls with prejudice are filed with any 
.pr ice~lf coun before answers are filed in the third p a w  INgatlon th%n Citlzens wlll 
.,: -;= sny subsecueni actions and tho 1ems of this Agreement shall be fully re8tored. 

-. Mi?celtaneQ.% 

6. Ann cbrney, as the sole representative of Citizens. shall appear at ell 
i;pprocriate City Council hearing snd ewprea support for the epproval of the Agreement 

F,CM~~OSIUO~ tc the Clty Council’s approval of the Projea and certification d t h s  EIR, 

I Ciiiens represen‘s and wamnt8 the1 Ann Cerney has authoriQ’ l o  execute 
1,k.d:. /qrrjement on behall of Citizens and is alnhorized to speak on behalf of the organization 
6: ?,!I i b d i  Clry Ceunciliand othei public meetings. 

I Developer has previousty agWM 10 conditionaliy pay $40.000 to Cltkens as 
wmtursemen! 10 Citizens for attorney fees expended In the negotiation and executing of an 

Pni?mcnllc the Southwesi Gateway Development Agreemen? along the same lines as set 
noi’e. rhereiore, the partle8 further agree that Developer owes no addklonal pmou[llh. 

:. i : ~ t . u r s t  :me,??befs ol the Citizens for sny  time and effort expensed in t h e  pmceS of 
the Westside Development Agreement. 

:, if the public benaflts included in this Agreement are. not adopted by the City 
r;:.unc:;; citizens’ suppon for approval of this Agreement and non-oppasttlon to the City 
‘-t!ncll’s approval o! the Projects and cenffication of the EIA will be WtthdreWn end its 

;tcus!y mted  objeclions will b~ renewed. City end Developer agree not to esseR an 
2 , ~ , a u ~ u ” n  ef administratlve Vemedies defense as To those issues specifically raised and 
:.lhe~sfed as tlearing. regarding the Project if litigation ensues and this agreement becomes 

‘and wid. of panially invalid. undef this Agreement 



?is Qreement I Stldli be immediately effective and binding upon Ckkens and 
TJeveIoper, but subject to teminatlon by condition subsequent should the L o d i  City Council 
' 31 rztit?. thls Agreemen1 at the time of Its public hearing on the FCB Westlake Projea 
:-fteduled ahe? Februery 1. 2007. The remainder of this Agreement shall only become 
effetxve upon the City Council approval of the amendment to the drati Dewmment 
::zrwmen: that ate described in Sectlon 2. Notwirhstandlng any other provision herein to 
"?e co.lrrary, t3ecawe al the nature of the mNgation measures set forth herein (e.g.z ralla of 
:i ewes tor a@icukure mitication), the parties agree that this Agreemem shall be effective 

as srand-slonn resolutions oftheir disputes as to this Project. 

Akreern -mlQp€mon% 

1: rhe amendment to the Development Agreement callad for in this Agreement are 
adopted by the Ciry Council. CWzens agrees 1hal neither It nor Its individual members shall 
cAe the City o r  Ihe San Jorquln Local Agency Formation Cemmles!on over the sufficiency of 
--e Elf? nt the land u=/annexation dedslons by these public agencies. Further neither 
'Iiize,ns nor 'IS members shall encourege or give assistance to any athem to challenge the 

Tei*eiape,'c Project eirnet admlniatratlvely or judicielly. Moreover, neither CniZenS, nor its 
? e v b m ,  wtl! erwmmge, indirectJy ssslst or actually circulate a De't5tion to PhaCe a 
*e+Frmmrn on %he belbl to!orce en election about the ProJect's legislative t3PprOVBk. 

6. Countemam, 

Thls agreement may be executed In counterparts. 




